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CIRCUIT COURT OE 

IN THE CIRCUIT COURT OF COOK COUNTY, ][LLIN®J9K COUNTY, ILLINOIS 
COUNTY DEPARTMENT, CHANCERY DIVJSIO^LERK^OROtWy BROWN 


Case No. 16 CH 13882 


Judge Celia Gamrath 


Consolidated with Case No. 
16 CH 09317 


Defendants. 


VERIFIED THIRD AMENDED COMPLAINT 


OASIS LEGAL FINANCE OPERATING ) 
COMPANY, LLC, ) 

) 

Plaintiff, ) 

) 


GARY CHODES; OASIS GROUP 
DISABILITY, LLC; FAVRA JAFRI; 
and LOU VENA, 


1. Plaintiff Oasis Legal Finance Operating Company, LLC (“Oasis”) brings this 
Action against its former Chief Executive Officer, and recent, though now former, Chief Executive 
Officer of Oasis’ competitor Signal Funding, LLC (“Signal”) Gary Chodes (“Chodes”); Oasis 
Group Disability, LLC (“OGD”); Favra Jafii (“Jafri”), former Executive Vice President of 
Operations for both Signal and OGD; and former Oasis employee and former Signal/OGD 
employee Lou Vena (“Vena”), (collectively, “Defendants”). This case also involves Signal, as 
well as former Oasis employees and current and former Signal employees, James Habel (“Habel”), 
Michael Olsen (“Olsen”), Tyson Beauchamp (“Beauchamp”), and Trevor Scott (“Scott”), all of 
whom previously were named Defendants in this action, but with whom Oasis has reached a 
settlement. In addition, this case involves other third party investors/owners of Signal, such as 111 
Partners and SuttonPark Capital, to whom Chodes disclosed Oasis’ confidential and trade secret 
information. 

2. Oasis brings this action because Chodes formed Signal as a direct competitor and 


started this new venture by improperly retaining, refiising to return, and repeatedly disclosing 
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Oasis’ most sensitive confidential and trade secret information with the investors/owners of 
Signal, with other principals of Signal, and other third parties in order to gain a competitive 
advantage in favor of Signal against Oasis. Furthermore, after Chodes left Oasis and while he was 
starting a competing business, Chodes and Vena shared and discussed confidential financial 
information of Oasis, for the purposes of benefitting Signal. 

3. The information misappropriated and improperly disclosed by Chodes includes, 
for example, two different Confidential Information Memoranda (“CIM”) prepared for Oasis. 
Each of the CIMs contains trade secret and other confidential and proprietary information of 
Oasis, as evidenced by the fact that each recipient of the CIMs was required to execute and deliver 
a confidentiality agreement that strictly limited circulating and copying its contents. 

4. The first CIM was delivered to prospective purchasers in 2012 to assist them in 
(jvaluating whether to acquire Oasis and contained Oasis’ most sensitive proprietary and financial 
information. 

5. The second CIM was prepared in 2015 and analyzed the highly confidential 
ii’roject Kodiak related to the potential sale of Oasis. Chodes obtained this document well after his 
employment with Oasis ended, and as Chodes was not authorized to receive this document from 
Oasis, Chodes had to have obtained it from an unauthorized individual. Given the evidence that 
Vena continued to share confidential Oasis information with Chodes after Chodes’ termination 
from Oasis, this individual was very likely Defendant Vena. 

6. Chodes improperly retained and shared both CIMs outside of Oasis for the 
purpose of competing against Oasis. 

7. Furthermore, Chodes obtained and retained multiple “slide decks,” which are 
Power Point presentations used by Oasis for current and potential investors to evaluate Oasis’ 
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business. These Oasis slide decks were then used by Chodes (either directly or sent to others who 
were working on Chodes’ behalf) to develop slide decks to entice investors into his new, 
competing business, which was originally titled Star Legal and ultimately became Signal. These 
Oasis slide decks were also used by Chodes and others to develop slide decks on behalf of a new 
disability advocacy business, which ultimately was known as OGD. Even after the creation of 
Signal, Chodes, Jafri and others within Signal used the Oasis slide decks to create and modify 
Signal slide decks for the purpose of acquiring additional investments. 

8. By way of further example, Chodes improperly retained and disclosed an Oasis 
accounting model that forecasted Oasis’ projected financial performance through the end of 2017; 
an executive summary of Project Kodiak; confidential Oasis unaudited and audited financial 
statements; and a presentation and pricing model detailing Oasis’ strategic goals, survey of 
competitors, a description of Oasis’ attorney network, pricing and returns. Chodes directed others 
within Oasis, including Jafn and Olsen, to use these items to compete against Oasis. 

9. In reviewing documents received from Signal as part of the settlement with Oasis, 
Oasis learned that while Chodes was ramping up his efforts with Signal, he was receiving 
confidential information about Oasis’ finances from Vena - who at the time remained employed 
by Oasis as its controller — and then passing it along to Signal’s investors and other Signal 
personnel. Ironically, although Chodes felt no compunction about giving Oasis’ confidential data 
and the information Chodes obtained in his “confidential” communications with Vena, Chodes 
directed his recipients - Jafii and the Signal investors - that the information was 
“CONFIDENTIAL - DO NOT DISTRIBUTE TO ANY THIRD PARTIES.” 

10. Chodes also exchanged emails with Jafii, Olsen, and Habel detailing their 
attempts to steal Oasis’ proprietary information with the assistance of active Oasis employees. 
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11. Chodes also started this new venture by soliciting and targeting Oasis’ top 
employees in direct violation of his employee non-solicitation obligations, which were still in 
effect. 

12. The wrongfully solicited employees, including Beauchamp, Scott and Vena, 
accepted employment with Signal, a direct competitor of Oasis, in violation of the non¬ 
competition provisions each of them executed with Oasis. In addition, Vena also breached his 
agreement with Oasis, along with fiduciary duties owed by him during his emplo 5 mient with Oasis, 
by himself soliciting other Oasis employees to join Signal and violate their own restrictive 
covenants with Oasis. 

13. As noted above, Chodes and Vena misappropriated some of Oasis’ most valuable 
confidential and trade secret information prior to or upon their departures from Oasis and have 
used this information to compete against Oasis. 

14. Defendants Chodes, Jafii and Vena - all on behalf of Signal - induced and sought 
to induce Oasis employees to breach their covenants with Oasis and offered to place some 
employees in the nominal employment of Signal’s then-subsidiary/sister company OGD in an 
attempt to avoid detection of the breaches. 

15. Oasis seeks compensatory and punitive damages as relief in this action, as well as 
preliminary and permanent injunctive relief against Defendants. Specifically, Oasis asks this 
Court to order Defendants Chodes and Vena to abide by the terms of their restrictive covenants, 
including the non-competition, non-solicitation and non-disclosure provisions, and to order the 
Defendants to cease their tortious interference with the agreements Oasis has with its employees. 

16. Preliminary and permanent injunctive relief is required because Defendants have 
engaged in a series of violations for which monetary relief is insufficient, and upon information 
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and belief continued to engage in breaches of their various restrictive covenants even after the 
parties agreed to a standstill on activities relating to other provisions of the various agreements at 
issue while awaiting a hearing on a temporary restraining order. 

NATURE OF THIS ACTION 

17. Chodes is the disgruntled ex-CEO of Oasis whose employment was terminated 
for cause by Oasis in 2013. Since then, Chodes has declared “war” on Oasis and others affiliated 
with Oasis. 

18. Chodes’ most recent effort in this war has been to establish a directly competing 
business - Signal - and to personally misappropriate, and to ask Beauchamp and Vena to 
misappropriate, Oasis’ valuable confidential and trade secret information. These actions are in 
violation of Chodes’, Beauchamp’s and Vena’s agreements with Oasis regarding Oasis’ 
confidential and trade secret information, as well as Chodes’ and Vena’s fiduciary obligations 
owed to Oasis. 

19. Beauchamp sent Oasis confidential and proprietary infonnation to his personal 
(jmail account on the same day he resigned, in the form of a confidential spreadsheet with detailed 
information regarding recent transactions he had worked on, including information about attorneys 
involved in those transactions. 

20. Vena downloaded and copied a treasure trove of Oasis’ confidential and 
proprietary files to at least one USB flash drive on his last day in Oasis’ offices while still 
employed by Oasis, but after he knew that he was going to be resigning and accepting employment 
with Signal/OGD, and then falsely asserted that he had returned all Oasis property following his 
resignation. 

21. Beauchamp’s and Vena’s misappropriation of Oasis’ confidential and trade secret 
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information is compounded by the fact that, following his termination for cause by Oasis, Chodes 
retained and refused to return reams of confidential and trade secret information of Oasis. 
Contrary to Chodes’ claim that he merely “retained” such information, as demonstrated by 
documents recently produced by Signal, Chodes has in fact disclosed this confidential and trade 
secret information to, among other people, Jafri, Olsen, and individuals at 777 Partners and 
SuttonPark Capital, who upon information belief have and retain an ownership interest in Signal. 

22. This confidential and trade secret information is of immeasurable value to Oasis, 
and because Chodes and Signal were and are directly competing with Oasis, it was, is and will be 
of immeasurable value in their efforts to compete with Oasis. 

23. Moreover, Chodes also aggressively targeted, solicited, and induced, both 
])ersonally and through a platoon of surrogates. Oasis employees to breach their contractual and 
(common law duties to Oasis on behalf of Signal. 

24. Chodes staffed Signal almost exclusively with former Oasis employees. 

25. Oasis’ employees have valid and enforceable agreements with Oasis that prohibit 
them from engaging in certain competitive work, including accepting employment in a 
competitive capacity with a directly competitive company such as Signal. 

26. Oasis’ employees’ agreements also prohibit them from soliciting other Oasis 
employees, from soliciting certain Oasis customers and attorney relationships, and from using or 
disclosing Oasis’ confidential information. 

27. Chodes also had a restrictive covenant with Oasis, which was in effect at the time 
that Chodes and Signal began soliciting Oasis employees and competing with Oasis. 

28. Chodes and his surrogates are well aware of the restrictive covenants Oasis has 
with its employees. 
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29. Despite this knowledge, since at least March 2016 and throughout the several 
months leading to the filing of this action, Chodes and his surrogates attempted to recruit, to Oasis’ 
knowledge, at least two-thirds of Oasis’ existing sales team, as well as other high value employees. 

30. To induce Oasis employees to breach their contractual and common law duties to 
Oasis, Chodes and Signal offered to, among other things, pay for legal expenses in the event Oasis 
commenced litigation regarding their breaches, pay them to sit on the sidelines if Oasis were to 
obtain an injunction, and pay them above market compensation. 

31. Chodes and Signal began attempting to recruit Oasis’ top salespersons, including 
Beauchamp, in March and April of 2016, while Chodes still owed employee non-solicitation 
obligations to Oasis. 

32. Chodes and Signal then successfully recruited Oasis’ Vice President and 
(Controller, Vena, who tendered his resignation on October 21, 2016, with a two-week notice 
j)eriod. 

33. Two days after resigning, Vena, with Chodes’ knowledge, began contacting Oasis 
employees to recruit them for Signal, despite still being employed by Oasis, and in violation of his 
contractual agreements with Oasis. 

34. Defendants continued to call and solicit Oasis’ employees prior to and after the 
filing of this lawsuit, including those who have already declined positions with Signal. 

35. Indeed, three other employees resigned to go to Signal because of Signal’s 
recruiting efforts, but Oasis was able to retain them at significant expense. 

36. Defendants’ wrongful activities continued after Oasis had filed its original 
Verified Complaint, demonstrating that Defendants do not intend to abide by any of the 
agreements without a court order directing them to do so. 
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37. When Defendant Chodes was Oasis’ CEO, the Company informed prospective 
investors that: “Management [led by Defendant Chodes] believes it ‘would be extremely difficult 
for a competitor to build the brand, relationships and platform required to meaningfully challenge 
Oasis’ leading market position.’” 

38. Defendants sought to compete with Oasis with the full knowledge of the 
advantages afforded to Oasis by virtue of its long history of significant investments in its “brand, 
relationships and platform” (e.g., attorney relationships, proprietary technology, business 
processes, analytical techniques and know-how). 

39. Rather than attempt to compete fairly with Oasis, however. Defendants engaged 
:in a coordinated and sustained effort to misappropriate these assets (particularly the company’s 
]icey employees, intellectual property and relationships) through a series of wrongful actions. 

40. These wrongful actions, taken by Defendants to usurp and destroy Oasis’ 
business, include: (1) Chodes’ breach of restrictive covenant obligations owed to Oasis; (2) 
Chodes’ breach of fiduciary duties owed to Oasis; (3) tortious interference with restrictive 
covenant agreements between Oasis and its employees by Defendants; (4) Vena’s breach of 
restrictive covenant obligations owed to Oasis; (5) Vena’s breach of his duty of loyalty to Oasis, 
which was aided and abetted by Chodes and Signal; and (6) threatened and actual 
misappropriation and use of Oasis’s confidential information and trade secrets by all Defendants, 
and in particular by Chodes, Vena, and Jafn. 

41. Defendants’ actions threaten immediate, irreparable and substantial harm to Oasis 
and should be enjoined. 

THE PARTIES 

42. Oasis is a Delaware limited liability company with its principal place of business 
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located at 9525 Bryn Mawr Road in Rosemont, Illinois. Oasis is currently engaged in doing 
business in Cook County, Illinois. 

43. Chodes is an individual who resides in Highland Park, Illinois. Chodes is a 
citizen of Illinois. Upon information and belief, Chodes is an individual doing business in Lake 
County and Cook County, Illinois. 

44. OGD is a Delaware limited liability company with its principal place of business 
located at 69 Charlton Street, Suite 331, New York City, New York. Upon information and belief, 
OGD was a sister company or affiliated company of Signal, with common ownership, until 
approximately March 2017, at which point it then become owned by Chodes without Signal 
involvement. Upon information and belief, OGD is currently engaged in doing business in Cook 
iind Lake County, Illinois. 

45. Jafri is an individual who resides at 200 E. Chestnut St., Apt 140, Chicago, IL 
(50611. Jafri is a citizen of Illinois. Jafri is an individual doing business in Lake and Cook County, 
Illinois. 

46. Vena is an individual who resides at 2226 N Burke Dr., Arlington Heights, 
Illinois. Vena is a citizen of Illinois. Vena is an individual doing business in Lake County, 
Illinois. 

47. Venue is proper in this Court and numerous of the Defendants’ wrongful activities 
have taken place in Cook County, Illinois. 

FACTS 

Oasis’ Business & Protectable Interests 
Oasis’ Business Generally 

48. Oasis is the market share-leading provider of legal funding and also works on 
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structured settlements across the United States. 


49. After many years of sustained multi-million dollar annual investments in its 
customer and attorney relationships, employees and proprietary systems and information, Oasis 
has become one of the premier providers of legal funding in the United States with long term and 
highly valuable repeat business from its attorney relationships. 

50. Oasis had previously been in the disability business as well, and Chodes’ efforts 
to misappropriate that business was one of the reasons for his termination for cause. Also, Vena 
was still doing work related to disability business for Oasis at the time of his resignation. 

Oasis^ Relationships with Customers and Attorneys 

51. Oasis’ direct customers axe litigation plaintiffs. However, critical to Oasis’ 
Q 

j business are relationships that Oasis develops with attorneys and legal professionals, with whom 
^ 00 ^ 

J ?! 2 o Oasis facilitates funding and revenue arrangements. 

y 00 0 ^ 

52. Although Oasis provides legal funding directly to the client (the litigation 

a ^ o ^ 

H d CN ^ 

plaintiff), this arrangement is facilitated by the plaintiffs counsel, who also distributes the 

u 

settlement proceeds from which Oasis is paid. 

53. Knowing and interacting with the office personnel within a law firm, including 
paralegals and legal assistants, allows Oasis employees to build trust with the firm, deliver 
expedient service and become a valued brand and partner. 

54. Oasis obtains customer leads in two primary ways. The first is through direct 


marketing. 

55. Oasis has expended multiple millions of dollars on direct marketing 
advertisements on television and on the Internet. 

56. Oasis’ marketing expenditures exceeded $10M in each of 2013, 2014 and 2015. 
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57. If a consumer sees such an advertisement and is in need of legal funding, that 
individual may reach out to Oasis directly or through his or her attorney. 

58. Oasis stores the information it receives as result of direct marketing leads in its 
internally-developed proprietary database including highly valuable proprietary information which 
is then used for marketing and underwriting decisions. 

59. This includes the identity of the attorneys whose clients reach out as a result of 
marketing efforts which is used to have further contact with and develop a relationship with the 
attorney. 

60. Thus, Oasis’ extensive advertising investment has enabled it to develop a database 
of attorneys likely to have cases with clients that need funding which is of considerable value to 
Oasis. 

61. The second primary way that Oasis generates business is through direct contact 
with attorneys and law firms. 

62. Oasis expends hundreds of thousands of dollars per year building awareness with 
attorneys and law firms as to why Oasis is a good choice for their clients and developing a network 
of attorneys who may recommend Oasis to their clients who seek legal funding. 

63. Oasis invests significant sums on its Sales Directors and Case Managers to 
develop personal relationships with attorneys and law firms. 

64. Oasis develops long-term relationships with attorneys and law firms through 
repeat contact and positive experience. 

65. Many of Oasis’s attomey/law firm relationships are the result of several years of 
repeated contact and positive business experience, and Oasis generally assigns one individual as 
the point person for each attomey/law firm contact. 
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66. Because Oasis generally assigns one individual as a point person, there is often a 
strong relationship between particular Oasis employees and their attomey/law firm contacts, and a 
large number of these relationships have existed for five years or more. 

67. In 2016, almost 90% of dollars funded involved attorneys or firms that had 
previously done business with Oasis. 

68. In 2015, over 85% of the dollars funded were with attorneys who had previously 
done business with Oasis. 

69. Further, of those 2015 transactions, over half were with attorneys who had been 
doing business with Oasis for 5 or more years. 



70. Chodes and Signal have admitted to the importance of customer and attorney 
]-elationships in the legal funding industry. 

71. Signal’s website has a page devoted to marketing to attorneys directly, which 
states: “Sure, we’re in the business of helping your clients get the legal funding they need, but in 
doing so you become our customer as well. That relationship is extremely important to us at 
Signal Funding.’’’’ Exhibit A (emphasis added). 

72. In 2011, when Chodes was Oasis’ CEO, he requested that FBR Capital Markets 
Corporation (“FBCM”) issue a CIM to potential purchasers or investors. 

73. The CIM was created at the behest of, and with the approval of, Chodes and 
contains several statements demonstrating the significant expense and effort that Oasis puts into its 
business, specifically the creation and maintenance of a large attorney network. 

74. The CIM provides that Oasis’ “significant investment in consumer marketing has 
raised awareness and mainstream acceptability of consumer legal finance with both plaintiffs and 
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attorneys. Oasis is the leading choice when attorneys recommend legal funding to their clients, 
with relationships with over 100,000 attorneys and referrals from over 11,000 legal professionals.” 

75. The CIM states that: “it would be extremely difficult for a competitor to build the 
brand, relationships and platform required to meaningfully challenge Oasis’ leading market 
position.” 

76. The CIM acknowledges that Oasis’ “large attorney network drives lower 
customer acquisition costs,” and points out that Oasis develops attorney relationships “directly to 
generate additional referral transactions.” 


77. The CIM emphasizes the importance of attorney relationships and notes how 
valuable it is for Oasis to convert attorneys to regular referring relationships, as well as the 
importance of the sales team members’ work to foster strong working relationships with the 


attorneys. 

78. Finally, Chodes’ biography in the CIM describes him as having “achieved his 
‘strategic vision ... by investing aggressively in branding and infrastructure, as well as building a 


large attorney referral network.’” 



79. To facilitate expedient processing of funding requests. Oasis has developed an 
internal system to evaluate attomey/law firm contacts. 

80. This system is part of an overall database, which also includes detailed 
confidential information regarding: funding history, relationship history, law firm structure and 
personnel and their direct contact information and notes regarding the relationship. 

81. Oasis stores detailed information regarding attorneys’ preferences and procedures 
in how to handle funding cases, which is of substantial value to Oasis in obtaining and maximizing 
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business and retaining relationships. 

82. Oasis’ detailed databases regarding attorney relationships have enabled Oasis to 
achieve significant efficiencies in approving or rejecting funding requests, with requests coming 
from attorney relationships having conversion rates four to six times greater than the conversion 
rates achieved through other sources. 

83. Oasis maintains detailed information regarding nearly every transaction that it has 
ever funded over its 13-year history and keeps this information in a file that Oasis refers to as the 
“Static Pool File.” 

84. The Static Pool File contains a detailed analysis and record of every customer 
fiinding transaction, customer and attorney relationship of Oasis. 

85. Oasis considers the information in the Static Pool File to be the lifeblood of the 
company. 

86. The Static Pool File provides the data and analysis for making strategic decisions 
related to competitive pricing, marketing, operational efficiencies and investment decisions. 

87. The Static Pool File also identifies essentially every client and attorney 
relationship with whom Oasis has ever done business, including the identities of high repeat 
sources of business. 

88. Oasis has invested millions into maintaining the database structure and analysis 
tools contained in the Static Pool File. 

89. No other company in Oasis’ industry has access to a data resource as vast as what 
Oasis maintains. 

90. The Static Pool File is of immeasurable value to Oasis, and would be invaluable 
to a startup with no asset performance history, pricing experience, track record, or market 
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intelligence relating to obtaining financing sources, competitive pricing, and economically 
targeting its marketing efforts. This information could be used to raise capital and financing that 
an otherwise unknown start up company could not do without a track record of asset performance. 
The Static Pool File is but one example of the confidential and proprietary information that Oasis 
maintains about its business, and Oasis also creates and maintains detailed information about 
transactions, budgets and business plans that would be of immeasurable value to competitors. 

91. The Static Pool File could serve as essentially a “how to” manual for a startup that 


does not want to invest in the expensive efforts of market researeh and investment experience to 
build up a performing book of business. 

Oasis* Forecasts and Financial Reports 

92. On a regular basis. Oasis also created forecast models, which were financial 
models that set forth expectations and forecasts for Oasis’ business’ going forward several years in 
lhe future, using various scenarios. 

93. In February 2013, Chodes and Vena received firom Oasis’ VP - Finance Rich 
Ismolen a highly detailed forecast showing Oasis’ financial projections through the end of 2017. 
These financial forecasts showed not only Oasis’ historical performance, but also its expectations 
and other highly proprietary and confidential information relating to Oasis’ business, including its 
marketing spend. 

94. Chodes subsequently disclosed this financial forecast to third parties, including 
within Signal, in an attempt to have financial forecasts built for his new venture. 

95. Oasis’ financial forecast is of immeasurable value to Oasis, and would be 
invaluable to a startup with no asset performance history, pricing experience, track record, or 


market intelligence relating to obtaining financing sources, competitive pricing, and economically 
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targeting its marketing efforts. This information could be used to raise capital and financing that 
an otherwise unknown start up company could not do without a track record of asset performance. 
The financial forecast is another example of the confidential and proprietary information that 
Oasis maintains about its business, and it would be of immeasurable value to competitors. 

96. Having the financial forecasts available would enable a competitor to determine 
what its financial expectations would be - what assets perform better than others, what levels of 
marketing spend would be valuable, what pricing structures are most effective, etc. All of this 
would give a competitor of Oasis a distinct competitive edge over Oasis. 

97. In addition, as a shareholder of Oasis, Chodes received updated financial reports 
Ifom Oasis. Chodes took these confidential financial reports and provided them to Signal. 

98. Chodes also had discussions with Vena, who was the then-controller of Oasis, 
regarding interpretation of the financial reports. Chodes provided this information to Signal’s 
investors, despite it not being publicly available information. 

99. In conjunction with the financial forecasts, these financial reports could easily be 
used to assess how Oasis performed to expectations. This would enable Signal an inside view of 
Oasis’ performance and allow Signal to make strategic business decisions with particular insist 
as to what was successful for Oasis and then seek to replicate that success. 

Oasis' Slide Decks 

100. At various times both during the time that Chodes was Oasis’ CEO and after his 
termination for cause. Oasis created various slide decks for potential investors. These slide decks 
contain confidential and proprietary information about Oasis, including its business strategies, 
performance objectives, financial performance and projections, and other information that is 
prepared in a way to market Oasis to potential investors. 
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101. While some infonnation in the slide decks is taken from public sources, the slide 
decks also contain financial calculations not publicly available. In addition, the design of the slide 
decks and the decision about how to best craft the slide decks and to present the information to 
investors is not publicly available. The slide decks are marked confidential and each potential 
investor to whom a slide deck is presented is required to execute a non-disclosure agreement 
promising not to distribute the slide decks. 

102. Chodes was in possession of various slide decks relating to Oasis after his 
termination of employment from Oasis. 

103. Chodes provided these slide decks to Signal personnel, to Signal’s investors, and 
i:o other outside parties, all for the purpose of providing insight into Oasis’ operations so that 
iSignal could attempt to replicate Oasis’ success. 

Oasis^ Efforts to Maintain Confidentiality of Information 

104. The extensive database Oasis developed regarding attorney relationships, cases, 
(dients, funding success rates, profitability, and repayment history, is of critical value to Oasis’ 
success, as are the Static Pool File, the financial forecasts and reports, the CIMs and the slide 
decks. 

105. Oasis has implemented reasonable efforts to maintain the secrecy of its 
confidential and trade secret information, including, but not limited to, requiring employees to 
execute nondisclosure agreements and limiting access by employees to the confidential 
information. 

106. Oasis requires that all employees who have access to this information sign non¬ 
disclosure agreements with the company prohibiting them from using or disclosing this 
information. 
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107. Oasis stores the information regarding attorney relationships, cases, clients, 
funding success rates, profitability, and repayment history in a database can be accessed by using a 
validated password and log-in. 

108. Oasis maintains the Static Pool File in a system that can only be accessed by the 
highest-level executives within the company, and it cannot be accessed by employees who do not 
meet that level of authority. 

109. Oasis marked the CIMs and slide decks as confidential and required non-Oasis 
entities who were provided the CIMs and/or slide decks not to disseminate or distribute the 


materials. 


110. Defendant Vena was one of the high-level executives who could access the Static 
Pool File, due to his clearance as the long-term controller of Oasis. Vena also had insight into 
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Defendant Chodes^ Employment Aereement With Oasis 


Defendants’ Contractual and Fiduciary Oblieations to Oasis 


111. From 2004 until June 26, 2013, Chodes was employed by Oasis, and was the 
CEO for the vast majority of that period. 

112. On August 6, 2004, Chodes entered into the “Chodes Employment Agreement,” 
which contained the following restrictions in Section 12: 


Covenant Not to Compete or Interfere with Business . Executive 
agrees that while employed by the Company, Executive will not 
compete with the Company in any way, and that for three years 
after Executive's employment with the Company is terminated. 
Executive will not, directly or indirectly, individually or as a 
shareholder, investor, advisor, partner, member, manager, owner, 
director, officer, employee, consultant or agent of any corporation, 
partnership, limited liability company, or any other entity (A) 
engage in or become involved with any business that offers or 
provides the products or services in connection with law firm 
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financing, plaintiff funding or structured settlements that are 
competitive with those (i) offered by the Company or any of its 
Affiliates or (ii) which the Company or any of its Affiliates has 
taken substantial steps to enter into, (B) solicit, induce, recruit or 
hire or attempt to solicit, induce, recruit or hire any employee of 
the Company or any Affiliate, or cause any employee of the 
Company or an Affiliate to leave the employ of the Company or 
any Affiliate, or (C) induce or attempt to induce any customer, 
developer, client, member, contractor, supplier, licensor, licensee 
or other business relation of the Company or any of its Affiliates to 
cease doing business, reduce its business or not increase its 
business with the Company or such Affiliate or to not grant new 
business to the Company or such Affiliate, or interfere with the 
relationship between any such customer, developer, client, 
member, contractor, supplier, licensor, licensee or business relation 
and the Company or any of its Affiliates by making any negative 
statements or communications about the Company or any of its 
Affiliates; Executive agrees and acknowledges that the restrictions 
set forth in this Section 12 are fair, reasonable and necessary to 
protect the legitimate business interests of the Company and 
Executive, that adequate consideration has been received by 
Executive for such obligations, and that these obligations do not 
and will not prevent Executive from earning a livelihood. 

See Exhibit B. p, 6 (emphasis added). 

113. The Chodes Employment Agreement prohibits Chodes firom using or disclosing 
any Confidential Information of Oasis for a period of five years after the termination of his 
employment. Id. at pp. 4-5. 

114. The Chodes Employment Agreement also required him to “deliver to the 
Company all papers, books, manuals, lists, correspondence, documents and materials relating to 
Confidential Information and any Work Product (as hereinafter defined) of the Company, together 
with all copies and embodiments of all of the foregoing including, without limitation, 
electronically stored records, databases, programs, computer disks and computer software, 
irrespective of whether Executive created the same or was involved with the same.” Id. 

115. The Chodes Employment Agreement provides that Oasis is entitled to injunctive 
or other relief to prevent any violations without the requirement of posting a bond. 
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116. Chodes received significant consideration for these post-employment restrictions 
in the Chodes Employment Agreement in the form of several years of continued employment 
following the execution of the Agreement, as well as other good and valuable forms of 
consideration. 

117. At the time of his termination for cause, Chodes’ base compensation fiom Oasis 
was slightly under $600,000 per year. 

118. On June 26, 2013, Oasis terminated Chodes’ employment for cause. 

119. Chodes’ obligations under Section 12 of the Chodes Employment Agreement ran 
until June 26, 2016. 

120. Chodes’ obligations not to use or disclose and to return Confidential Information 
of Oasis remain in effect. 



121. While Chodes’ employment with Oasis terminated on June 26, 2013, he remained 
a shareholder of Oasis through individual ownership of Oasis shares, as well as through shares 
owned by Oasis Legal Funding Group (“OLFG”), a company in which Chodes has a majority 
ownership. 

122. On June 30, 2011, Chodes, on behalf of himself and on behalf of OLFG, entered 
into the HoldCo Agreement. 

123. The HoldCo Agreement contains a provision which prohibited OLFG and its 
Affiliates, during the term of the HoldCo Agreement, fi:om, “without the prior written consent of 
the Investor Members (to be given or withheld in the Investor Members' sole discretion), 
enter[ing] into any agreement relating to the Operating Company Business or the Other Lines of 
Business pursuant to which it originates, sources, or sells assets to any third party or any other 
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agreement that would cause Oasis Group or its Affiliates to compete with or otherwise be adverse 
to the Operating Company Business, the transactions contemplated by this Agreement, the Master 
Purchase Agreement, the Master Servicing Agreement or the Laminar Credit Agreement.” Exhibit 
C, at p. 49. 

124. The HoldCo Agreement prohibited Chodes from entering into a business 
competitive with Oasis while the HoldCo Agreement remained in place, due to Chodes’ status as 
majority shareholder of OFLG. 

125. Chodes received consideration in exchange for the shareholder restrictions 
contained in the HoldCo Agreement, in the form of membership interests in Oasis Legal Finance 
Infolding Company LLC (“HoldCo”), both personally and as part of his ownership interest in 
(3LFG, as well as other good and valuable forms of consideration. 

Beauchamp’s Employment With Oasis and Aereement with Oasis. 

126. Beauchamp began working for Oasis in 2008 as a Sales Director. 

127. As a Sales Director, Beauchamp was responsible for establishing and maintaining 
relationships with attorneys, and for reviewing and approving funding requests from attorneys or 
litigants. Additionally, Beauchamp supervised and directed two Case Managers. 

128. In or around September 2015, Beauchamp was promoted to Senior Sales Director. 

129. In his employment with Oasis, Beauchamp regularly utilized Oasis’ database 
containing proprietary, confidential, and trade secret information to perform his job duties, 
including examining potential attorneys to target based on past experience. 

130. Beauchamp also regularly reviewed other trade secret information relevant to 
methods used by Oasis to secure deals with its clients, including but not limited to specific client 
lists and profiles identifying the company’s best leads. 
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131. During his employment with Oasis, Beauchamp was trained in, and informed of, 
important business plans and strategies including internal underwriting policies and procedures 
which Oasis developed over more than 13 years and with considerable financial risk to evaluate a 
potential funding transaction. 

132. This training included proprietary techniques regarding the evaluation of attorney 
relationships and to which attorneys to target marketing and also how to evaluate underwriting risk 
for attorneys. 

133. Oasis also trained Beauchamp in and informed him of confidential marketing 
strategies and plans and the ways in which Oasis was targeting its efforts. 

134. Beauchamp had access to financial goals and projections of the Company such as 
monthly sales goals as well as daily reports regarding Oasis’ customer transactions and the sales 
success of his fellow Oasis employees. 

135. Beauchamp also became aware of the contractual obligations Oasis’ sales 
(employees agreed to with Oasis through discussions with the sales team about the revised 
agreement that he and other directors signed in exchange for additional consideration including a 
signing bonus, as well as being informed of Oasis’ requirement for having non-competition 
agreements when he was hired by Oasis in 2008. 

136. At the time of his resignation, Beauchamp was responsible for numerous 
important attorney relationships, and was responsible for approving or sending for approval 
several millions of dollars in legal funding transactions for Oasis in 2016. 

137. Beauchamp was one of the top generating Sales Directors at Oasis. 

138. Beauchamp earned in excess of $200,000 in compensation annually. 

139. Beauchamp entered into an agreement with Oasis on September 9, 2013 
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(“Beauchamp Agreement”). 

140. The Beauchamp Agreement contains the following restrictive covenants in 
Section 5: 



Employee agrees that during Employee's employment with the 
Company and for a period of one (1) year after the end of 
Employee's employment with the Company, for any reason 
whatsoever, Employee will not, within the United States of 
America, without the prior written consent of the Company, 
directly or indirectly, individually or as a shareholder, director or 
officer of any corporation, a partner of any partnership, a member 
or manager of any limited liability company, an owner of any other 
entity or as an employee, agent, consultant or advisor of any entity 
(i) recruit or hire any employee of the Company or otherwise 
attempt to solicit or induce any employee, independent contractor 
or agent of the Company to terminate his, her or its relationship 
with the Company; (ii) solicit, call upon, contract with, sell to, 
service, aid, or assist any Company Customers, Referral Sources or 
Attorney Relationships with respect to only Company Products or 
Services, nor will Employee supervise anyone else in soliciting, 
calling upon, contracting with, selling to or servicing any 
Company Customers, Referral Sources or Attorney Relationships 
with respect to only Company Products or Services; (iii) engage in 
any work or activity that involves a product, system, apparatus, 
service or development which is competitive with or similar to 
Company Products or Services with which Employee worked or 
with respect to which Employee obtained Confidential Information 
while employed by the Company, where Employee's duties involve 
any level of strategic input; or (iv) accept a position of 
employment with any Referral Source or Attorney Relationship of 
the Company which is the same or substantially similar to any 
position Employee held with the Company during the last twelve 
(12) months of Employee's employment with the Company. 
Employee agrees and acknowledges that the activity, geographic 
and temporal scope of the restrictions of this section are 
reasonable, necessary for the protection of legitimate business 
interests of the Company, and will not prohibit Employee from 
being able to obtain meaningful employment during the restricted 
period. 


Exhibit D. p. 2. 

141. “Company Customers” is defined in the Beauchamp Agreement as “(a) each and 


every customer who has conducted business with the Company within the two (2) year period 
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immediately preceding the date of Employee's termination (the "Look Back Period"), and about 
whom Employee had gained Confidential Information or with whom Employee had personal 
contact during Employee's employment; and (b) each and every entity which was a prospective 
customer of the Company and to whom Employee submitted or assisted in a proposal for services, 
or otherwise solicited or assisted in the solicitation of the business of such entity, at any time 
during the Look Back Period. Id,. 

142. “Referral Sources” is defined in the Beauchamp Agreement as “(i) each and 
every entity firom whom the Company has received referrals with regard to Company Products or 
Services at any time during the Look Back Period, and about whom Employee had gained 
C!onfidential Information or with whom Employee had personal contact during Employee's 
employment; and (ii) each and every entity that is a potential source of referrals for business and to 
whom Employee submitted or assisted in a proposal for services, or otherwise solicited or assisted 
in the solicitation of referrals from such entity, at any time during the Look Back Period.” Id 

143. “Attorney Relationships” is defined in the Beauchamp Agreement as “(i) each and 
every attorney, paralegal, or attorney staff member with whom the Company has done business, 
either directly or indirectly through the attorney's client(s), at any time during the Look Back 
Period, and about whom Employee had gained Confidential Information ... or with whom 
Employee had personal contact during Employee's employment; (ii) each and every attorney, 
paralegal or attorney staff member to whom Employee submitted or assisted in a proposal for 
services, either to that attorney, paralegal, or attorney staff member directly or to that attorney's 
client, or otherwise solicited or assisted in the solicitation of referrals from such entity, at any time 
during the Look Back Period.” Id at p.3. 

144. “Company Products or Services” is defined in the Beauchamp Agreement as 
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“products or services which are similar to, compete with, or can be used for the same purposes as 
products or services sold or offered to be sold by, or, to Employee's knowledge, in development at 
the Company, at any time during Employee's employment at the Company, including, without 
limitation, law firm financing, commercial litigation financing, plaintiff funding or structured 
settlements businesses.” Id 

145. The Beauchamp Agreement also provides that Beauchamp will not use or disclose 
any Confidential Information of Oasis. 

146. The Beauchamp Agreement states that Beauchamp would return Oasis’ property 
immediately upon termination of his employment. 

147. It also provides that Oasis is entitled to injunctive relief without having to post a 
bond, and that if Oasis successfully brings litigation against Beauchamp for breach of the 
restrictive covenant provisions, Oasis is entitled to recovery of its’ reasonable attorneys’ fees. Id 
atpp. 1-3. 

148. Beauchamp received substantial consideration for the execution of the 
Beauchamp Agreement, in the form of several years of continued employment following his 
execution of that agreement, during which we continually made in excess of $100,000 annually, 
and in the form of a signing bonus of $1,000. 

Scott*s Employment with Oasis and A2reement with Oasis. 

149. Scott began working for Oasis in 2010 as a Case Manager. 

150. In 2014, Scott was promoted to Sales Director, and became responsible for 
establishing and maintaining relationships with attorneys, and for reviewing and approving 
funding requests from attorneys or litigants. 

151. As Sales Director, Scott was responsible for managing and directing Case 
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Managers. 


152. At the time of his resignation, Scott was responsible for numerous important and 
often long-term attorney relationships, and responsible for approving several millions of dollars in 
legal funding transactions for Oasis, in 2016. 

153. In 2016, he was making in excess of $100,000 in compensation annually. 

154. During his employment with Oasis, Scott was trained in, and informed of, 
important business plans and strategies including internal underwriting policies and procedures 
which Oasis developed over more than 13 years and with considerable financial risk to evaluate a 
potential funding transaction. 

155. Oasis also trained Scott in and informed him of confidential marketing strategies 
and plans and the ways in which Oasis was targeting its efforts. 

156. Scott had access to financial goals and projections of the Company as well as 
daily reports regarding Oasis’ customer transactions and the sales success of his fellow Oasis 
employees. 

157. Scott entered into a restrictive covenant agreement with Oasis on November 19, 
2010 (“Scott Agreement”). 

158. The Scott Agreement contains the following restrictive covenants in Section 4: 

During my employment with the Company and for a period of 
Two (2) years after my employment is terminated ("Post- 
Employment Period") by the Company or by me for any reason, 
with or without cause, I will not, without the prior written consent 
of the Company, directly or indirectly, Individually or as a 
shareholder, director or officer of any corporation, a partner of any 
partnership, a member or manager of any limited liability 
company, an owner of any other entity or as an employee, agent, 
consultant or advisor of any entity (i) recruit or hire any employee 
of the Company or otherwise attempt to solicit or induce any 
employee to leave the employment of the Company; (ii) solicit, 
induce or provide or attempt to solicit or induce any product or 
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services to any client or Prospective Client of the Company vv^hich 
is competitive in any manner with the products or services which 
the Company may provide to such clients, regardless of whether or 
not the Company has or is now selling such products or services; 

(iii) engage in or contribute any Confidential Information to any 
work or activity during the Post-Employment Period that involves 
a product, system, apparatus, service or development which is then 
competitive with or similar to a product, system, apparatus, service 
or development on which I worked or with respect to which I had 
access to while at the Company; or (iv) accept a position of 
employment with any client or Prospective Client of the Company 
which is the same or substantially similar to my current position 
with the Company. Following the expiration of the said one (2) 
year period, I shall continue to be obligated under Paragraphs 2 
and 3 of this Agreement. For purposes hereof. Prospective Client 
shall mean any person, firm or entity which has been in contact 
with any employee or agent of the Company regarding the 
produets and services of the Company during the then immediately 
preceding twelve-month period. 

Exhibit E' pp. 1-2. 

159. The Scott Agreement also provides that Scott will not use or disclose any 
Confidential Information of Oasis, and that Oasis is entitled to injunctive relief. Id at pp. 2. 

160. Scott received substantial consideration for the execution of the Scott Agreement, 
n the form of several years of continued employment following his execution of the agreement. 

Olsen *s Employment with Oasis and Aereement with Oasis. 

161. Olsen served as Oasis’ Chief Marketing Officer Olsen until his resignation on 
July 10, 2014. 

162. During his employment with Oasis, Olsen was trained in, and informed of, 
important business plans and strategies including internal underwriting policies and procedures 
which Oasis developed over more than 13 years and with considerable financial risk to evaluate a 
potential funding transaction. 

163. Oasis also trained Olsen in, and informed him of, confidential marketing 
strategies and plans and the ways in which Oasis was targeting its efforts. 
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164. Olsen had access to financial goals and projections of the Company as well as 
daily reports regarding Oasis’ customer transactions and the sales success of his fellow Oasis 
employees. 

165. Olsen entered into a restrictive covenant agreement with Oasis on February 3, 


2014 (the “Olsen Agreement”). 



166. The Olsen Agreement contains the following restrictive covenants in Section 5: 

Employee agrees that during Employee's employment with the 
Company and for a period of two (2) years after the end of 
Employee's employment with the Company, for any reason 
whatsoever, Employee will not, within the United States of 
America, Canada or Puerto Rico, without the prior written consent 
of the Chief Executive Officer of the Company, directly or 
indirectly, individually or as a shareholder, director or officer of 
any corporation, a partner of any partnership, a member or 
manager of any limited liability company, an owner of any other 
entity or as an employee, agent, consultant or advisor of any entity 
(i) recruit or hire any employee of the Company or otherwise 
attempt to solicit or induce any employee, independent contractor 
or agent of the Company to terminate his, her or its relationship 
with the Company; (ii) solicit, call upon, contract with, sell to, 
service, aid, or assist any Company Customers, Referral Sources or 
Attorney Relationships with respect to only Company Products or 
Services, nor will Employee supervise anyone else in soliciting, 
calling upon, contracting with, selling to or servicing any 
Company Customers, Referral Sources or Attorney Relationships 
with respect to only Company Products or Services; (iii) engage in 
any work or activity that involves a product, system, apparatus, 
service or development which is competitive with or similar to 
Company Products or Services with which Employee worked or 
with respect to which Employee obtained Confidential Information 
while employed by the Company, where Employee's duties involve 
any level of strategic input; (iv) accept a position of employment 
with any Referral Source or Attorney Relationship of the Company 
which is the same or substantially similar to any position 
Employee held with the Company during the last twelve (12) 
months of Employee's employment with the Company; or (v) 
engage in any advocacy projects, including for or an behalf of, but 
not limited to, the U.S. Chamber of Commerce, another business 
trade association, an insurance company or an insurance industry 
trade association, which are adverse to the interests of the 
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Company. Employee agrees and acknowledges that the activity, 
geographic and temporal scope of the restrictions of this section 
are reasonable, necessary for the protection of legitimate business 
interests of the Company, and will not prohibit Employee from 
being able to obtain meaningful employment during the restricted 
period. Employee further acknowledges that adequate 
consideration has been received by Employee for these obligations. 


Exhibit? atpp. 2-3. 

167. The definitions of the terms “Company Customers”, “Referral Sources”, 
“Attorney Relationships”, and “Company Products and Services” in the Olsen Agreement are 
identical to those set forth in the Beauchamp Agreement. Compare Exhibit F. at pp. 3-4. with 
Complaint Paragraphs 141-144. 

168. The Olsen Agreement provides that Olsen will not use or disclose any 
Confidential Information of Oasis. 

169. It also states that he would return Oasis’ property immediately upon termination 
of his employment for any reason. 

170. The Olsen Agreement also provides that Oasis is entitled to injunctive relief 
without having to post a bond, and that if Oasis successfully brings litigation against Olsen for 
breach of the restrictive covenant provisions. Oasis is entitled to recovery of its’ reasonable 
attorneys’ fees. Exhibit F. at t>p. 2. 6. 

171. Olsen received substantial consideration for the execution of the Olsen 
Agreement, in the form of a signing bonus of $ 10,000. 

Defendant Vena’s Employment with Oasis and Asreement with Oasis. 

172. Prior to Oasis notifying Vena that it was accepting his resignation effective 
immediately as of the late evening of October 23, 2016, Vena had worked at Oasis for 
approximately twelve years, with the majority of that time as the company’s Vice President and 
Controller. 
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173. As Vice President and Controller of Oasis, Vena was intimately familiar with, and 
also had access to as Oasis’ long-term controller, all aspects of Oasis’ business, including but not 
limited to its strategic plans, revenues, financial records, customer and attorney relationships. 

174. During his employment with Oasis, Vena was trained in, and informed of, 
important business plans and strategies including internal underwriting policies and procedures 
which Oasis developed over more than 13 years and with considerable financial risk to evaluate a 
potential funding transaction. 

175. Oasis also trained and educated Vena in and informed him of confidential 
marketing strategies and plans and the ways in which Oasis was targeting its efforts. 

176. Vena had access to financial goals and projections of the Company as well as 
daily reports regarding Oasis’ customer transactions and the sales success of his fellow Oasis 
(jmployees. 

177. Vena entered into a restrictive covenant Agreement with Oasis on January 31, 
2014 (“Vena Agreement”, Exhibit Gl . 

178. The Vena Agreement contains the exact same restrictive covenants as the Olsen 
Agreement, and the same definitions of the terms “Company Customers”, “Referral Sources”, 
“Attorney Relationships”, and “Company Products and Services”. Compare Exhibit G with 
Exhibit F. at pp. 2-4. 

179. The Vena Agreement provides that: Vena will not use or disclose any 
Confidential Information of Oasis. 

180. It also states that he would return Oasis’ property immediately upon termination 
of his employment for any reason. 

181. The Vena Agreement also provides that Oasis is entitled to injunctive relief 
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without having to post a bond, and that if Oasis successfully brings litigation against Vena for 
breach of the restrictive covenant provisions, Oasis is entitled to recovery of its’ reasonable 
attorneys’ fees. Exhibit G. at pp. 2. 6. 

182. Vena received substantial consideration for the execution of the Vena Agreement, 
in the form of several years of continued emplojment following his execution of that agreement, 
as well as a signing bonus of $10,000. 

183. At the time of his resignation. Vena was one of the highest compensated 
employees at Oasis, with total compensation targets well in excess of $200,000 in 2016. 

Defendant Vena’s Promissory Note with Oasis. 

184. Vena entered into a promissory note with Oasis on April 20,2012 (“Vena 
Promissory Note”, Exhibit Hh 

185. The Vena Promissory Note provides that Vena will pay Oasis $75,000 “together 
with interest in arrears on the unpaid principal balance at the rate of two percent (2%) per aimum 
in the manner provided below, commencing on the date hereof and continuing through and 
including April 20, 2015 (‘Maturity Date’) or until all payments hereunder are paid in full, 
whichever is the first to occur.” 

186. The Vena Promissory Note provides further that: 

Upon the occurrence of any Event of Default hereunder, Payee, in 
its sole discretion, may (i) declare the entire unpaid principal 
balance of this Note, together with all accrued interest thereon, 
immediately due and payable without any notice and regardless of 
any prior forbearance; (ii) require Maker to immediately remit to 
Payee any Forgiveness Amount previously issued to Maker, which 
remittance shall not exceed the sum of Ten Thousand Dollars 
($10,000); (iii) deduct any unpaid amounts of principal and interest 
from Maker’s final paycheck; and (iv) exercise any and all rights 
and remedies available to Payee under applicable law, including, 
without limitation, the right to collect from Maker all amounts due 
under this Note. Maker shall pay all reasonable costs and expenses 
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incijrred by or on behalf of Payee in connection with Payee’s 
exercise of any or all of its rights and remedies under this Note, 
including, without limitation, reasonable attorneys’ fees. 

187. Under the Vena Promissory Note, “Events of Default” included, among other 

events; (a) Vena’s engaging in “conduct that is dishonest, fraudulent, illegal or unethical in 
relation to his employment with” Oasis’s business; and (b) Vena’s voluntary separation from 
employment with Oasis. 



188. On June 26, 2013, Chodes’ employment was terminated for cause following an 
investigation by Oasis into potential misconduct. 

189. Oasis determined that Chodes had engaged in willful neglect or willful 
misconduct in the performance of his duties which resulted in material harm to the business and 
reputation of Oasis. 

190. Oasis also identified that he had further engaged in the intentional failure to 
])erform duties assigned to him by the Board of Directors, including the return of significant 
amounts of confidential and proprietary information Chodes arranged to have downloaded on a 
hard drive a few months prior to his termination for cause. 

191. Following his termination for cause, Chodes remained a shareholder in Oasis, 
both individually and through OLFG. 

192. As a shareholder, Chodes owed certain fiduciary duties to Oasis. 

193. After his termination cause, and in the three years since, Chodes has engaged in a 
series of actions against Oasis, its Members, its officers (including current CEO Ralph Shayne 
(“Shayne”)), and its affiliates, demonstrating his animosity towards Oasis and those affiliated with 
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it. 


194. This has included threatening and filing administrative chargeSj lawsuits and 
arbitration proceedings against Oasis, Shayne, and other Oasis related entities and individuals; 
sending harassing and threatening letters to Managers of Oasis; posting articles on the internet 
disparaging certain Managers of Oasis; and contacting or encouraging former employees to induce 
them to file lawsuits against Oasis. 

195. As one example of the animosity Chodes has exhibited against Oasis and those 
affiliated with it since 2013, in October 2015, Chodes initiated an email exchange with Mark Filler 
(“Filler”) (a former Manager of Oasis), who oversaw a charity to prevent drug abuse in teenagers. 

196. Oasis made a $250 donation to Filler’s charity, and some Oasis employees 
participated in a 5K run to support the charity. 

197. In his emails to Filler, Chodes accused Filler of having a conflict of interest by 
raking the charitable contribution firom Oasis and threatened litigation against Filler. 

198. During the email exchange, Chodes made several inflammatory and disparaging 
)‘emarks regarding Oasis and Shayne. 

199. Chodes further stated to Filler that he believed “[b]usiness is war, and your recent 
alignment with fellow Oasis Group Members Michael Pekin and Ralph Shayne is a form of 
corporate ‘treason.’” 



200. Prior to his termination for cause in 2013, Chodes arranged for the copying of 
Oasis’ confidential and proprietary information onto a hard drive that Chodes retained. 

201. These files included Chodes’ and other employees’ complete e-mail archives and 
contained extraordinary volumes of Oasis confidential company communications and confidential. 


33 





ELECTRONICALLY LI T,E D 
3/20/2018 1:59 PM 
2016-CH-13882 
PAGE 34 of 77 


proprietary and valuable materials relating to, among other things, detailed financial, payroll, and 
marketing information, as well as portfolio analyses with lists and analyses of the company’s 
customers and attorney relationships. 

202. Based upon documents received by Oasis as part of its settlement with Signal, 
Chodes possessed and retained a vast number of documents relating to Oasis’ business, including 
the CIM from 2012, various slide decks, financial forecasts and other confidential and proprietary 
information of Oasis. 

203. At some point after his termination, Chodes obtained copies of other Oasis 
confidential information, including a 2015 slide deck and 2015 CIM relating to Project Kodiak. 
(Rhodes was not authorized to receive these materials. 

204. Oasis has made repeated demands to Chodes to return all Oasis property 
ciontaining Confidential Information, including this hard drive, and Chodes has repeatedly refiised 
to do so, providing him with an unfair competitive advantage in his new competitive start-up. 

205. By taking and refusing to return this information, Chodes has violated his 
restrictive covenants in the Chodes Employment Agreement. 

206. A substantial amount of this infonnation was retained in Chodes’ personal email 
account, yet Chodes never provided these documents as part of the repeated requests to return this 
information. 

207. By taking and refiising to return this information, Chodes is also improperly 
misappropriating Oasis’ confidential and trade secret information. 

Chodes Establishes a Business to Directly Compete with Oasis. 

208. On July 1, 2016, Chodes chartered Signal. 

209. However, Chodes commenced competitive activities relating to Signal well before 
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July 1,2016. 

210. As early as January 22,2016, Chodes began distributing and disseminating Oasis’ 
forecast model to third parties (including an individual named Dan Kraut) in hopes of developing a 
competing consumer legal funding business. Chodes informed Mr. Kraut that he working on a 
“de-novo legal funding business” that “would be similar to Oasis.” Exhibit I. Chodes also states 
that he had two investor groups interested in backing him on this venture. Idi 

211. In March 2016, Chodes and Olsen began working on slide decks for Chodes’ new 
“legal funding business,” which at that time Chodes referred to as “Star Legal.” Chodes and Olsen 
used Oasis’ pre-existing slide decks which Chodes possessed as templates for the “Star Legal” 
slide decks. At this time, Chodes was also constantly in contact with principals of 111 Partners 
and SuttonPark Capital (namely Joshua Wander (“Wander”) and Steve Pasko (“Pasko”)) regarding 
!3tar Legal, which was subsequently re-titled as “Signal Funding.” 

212. In April 2016, Signal, through Olsen, set up its initial website, signalfunds.com, 
the URL used in a number of e-mail solicitations to Oasis employees. 

213. There is no question that Signal was founded to be a competitor of Oasis. 
Signal’s website advertises Signal as “specializ[ing] in legal funding....” Exhibit J. 

214. The “Star Legal” and “Signal Funding” slide decks also clearly establish that 
Chodes and his investors were seeking to establish a company in competition with Oasis. 

215. Signal’s website also states that Signal offers pre-settlement litigation funding for 
all types of personal injury cases. These activities are in the same market as, and directly compete 
with. Oasis’ business. 

216. Signal lists on its website the types of cases it funds, showing that they specialize 
primarily in personal injury cases. 
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217. By commencing a competing company while still boimd by his non-competition 
provisions in the Chodes Employment Agreement, and while still a shareholder of Oasis, Chodes 
violated both contractual and fiduciary obligations he owed to Oasis. 

218. Chodes’ activities went far beyond preparatory work. He created models and 
slide decks that were presented to investors, and, as shown below, he began recruiting his “team” 
from Oasis and approaching individuals outside of Oasis several months before his non¬ 
competition provisions expired. 

219. Furthermore, by sharing Oasis’ confidential and proprietary information in his 
efforts to commence a competing company, including Oasis’ financial forecasts, Oasis’ slide decks 
iind CIMs, Chodes misappropriated Oasis’ trade secrets. Chodes disseminated this information to 
multiple individuals, including but not limited to Kraut, Wander, Pasko, Olsen and Jafri, for the 
]3urpose of putting together documents to establish a company that would directly compete with 
Oasis. 

220. By registering a website for a competing business, at the behest of Chodes, Olsen 
violated the terms of the restrictive covenants in the Olsen Agreement. 

Chodes. Sisnal, Habel, Olsen, and Jafri Besin Solicitine 
Oasis Employees for Chodes* New Venture 

221. At some point prior to July 1, 2016, Chodes hired Olsen to work for his new 
business venture. 

222. Olsen was Oasis’ former Chief Marketing Officer who resigned on July 10, 2014. 

223. Olsen was still bound by his non-competition provisions until July 10, 2016. 

224. Chodes also hired Jain to be Signal’s Vice President of Operations and Jafn 
represented herself to be OGD’s Vice President of Operations. 

225. In recruiting efforts towards Oasis employees, Jafii consistently represented 
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herself as being affiliated with Signal, not just OGD. 

226. Starting in March and April 2016, Defendant Chodes, along with Habel, Olsen, 
and Jafri, began aggressively soliciting Oasis’ top performing salespeople, as well as other 
personnel, for Chodes’ new competitive venture. 

227. Chodes contacted Oasis’ top employees directly, and also directed Habel, Olsen, 
Jafri, and later Beauchamp (even while Beauchamp was still employed by Oasis) to initiate 
communications with other then-current employees of Oasis. 

228. Indeed, Chodes received a copy of Beauchamp’s employment agreement with 
Oasis sent to his Gmail account from Charles Miles on April 29, 2016, with the email’s subject 
being “Found It (Confidential)”. Chodes then sent Beauchamp’s employment agreement to Jafri 
on August 3, 2016 - more than two months prior to Beauchamp’s resignation from Oasis. 

229. Chodes’ practice was to contact Oasis employees on their personal phones or 
])ersonal emails. 

230. To do this, he likely used information obtained from either Oasis documents he 
retained or information provided by Habel, Olsen, and Beauchamp. 

231. In addition, Habel and Jafri consistently reached out to Oasis employees through 
Linkedin and Facebook for the purposes of recruiting them for Signal. 

232. In the spring of 2016, while bound by the terms of the restrictive covenants in the 
Chodes Employment Agreement and the HoldCo Agreement, Chodes contacted several Oasis 
employees, including Beauchamp, Jonathan Feldman (“Feldman”), David Graubart (“Graubart”) 
and Ila Mellul (“Mellul”), regarding a new business he was creating and inquiring about their 
interest in joining him at that business. Beauchamp, Feldman, Graubart and Mellul were among 
the highest performing Sales Directors at Oasis. 
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233. In March of 2016, Chodes began recruiting Oasis’ top sales employees, both 
individually and together to work with him for Signal. 

234. Chodes arranged individual meetings with Oasis’ top sales employees at his house 
to pitch them on leaving Oasis to join his competitive legal funding venture. 

235. Chodes also arranged a meeting at his home that was attended by Beauchamp, 
Feldman, Graubart and Mellul, in March or early April, to recruit them to join him in his new 
company. 

236. During this meeting, Chodes told these individuals he would offer them higher 
pay, the possibility of equity and that there would be advantages to them if they were among the 
;iirst to join him. 

237. When asked about their restrictive covenant agreements with Oasis, Chodes 
indicated that they were unenforceable and that Signal would take care of and indemnify them for 
juiy legal problems with Oasis. 

238. After this meeting, and again in approximately March or April 2016, Chodes 
invited several Oasis employees, including Beauchamp, Feldman, Graubart and Mellul, to a dinner 
at Hugo’s Frog Bar & Chop House in Des Plaines, Illinois near the Oasis offices, which took place 
on April 22, 2016. 

239. The purpose of the meeting was to introduce the recruited employees to Chodes’ 
investors, Wander and Pasko. 

240. Chodes, Olsen, Wander and Pasko, made a pitch to the employees in an effort to 
entice them to leave Oasis and join Chodes’ new business venture - now known as Signal 
Funding. 

241. When one of the Oasis employees again pointed out that there were restrictive 
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covenants between them and Oasis, Chodes assured the Oasis employees that the agreements were 
unenforceable and that nothing prohibited them from coming to work for Chodes’ new company 
and that they would cover legal expenses if Oasis sought to enforce the agreements. 

242. The meeting at Hugo’s Frog Bar was without question for the purpose of 
establishing a business to compete with Oasis. In addition to inviting Wander and Pasko, Chodes 
invited Barb Wolf and Charles Miles - two other individuals whom Chodes had contacted about 
joining him in his new competing venture. 

243. Notably, Chodes had previously sent Ms. Wolf Oasis’ slide decks and ClMs, and 
requested her to sign a non-disclosure agreement, demonstrating the confidential and proprietary 
nature of the information Chodes provided to her. 

244. Originally, the dinner was scheduled to take place at Gibson’s Steakhouse in 
Rosemont, Illinois, but Chodes moved the location out of fear that someone at Oasis would 
accidentally learn of the meeting. 

245. When discussing the meeting with Signal’s investors, Chodes repeatedly referred 
i:o this meeting as a chance for the investors to meet “his new team” and that this would be a good 
“tryout” for the team. 

246. Following this dinner at Hugo’s Frog Bar, Chodes, Olsen, Habel and Jafii 
continued to reach out to Oasis employees, soliciting them to quit Oasis and come to work for his 
new competing business. 

247. Chodes also invited several Oasis employees and held meetings with those 
employees at his personal residence, which, upon information and belief, was his business’ 
headquarters at that time. 

248. Upon information and belief, Olsen, Habel and Jafii were present for several 
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meetings held between Chodes and Oasis employees whom Chodes, Olsen, and/or Jafri had 
solicited for employment with Signal. 

249. When one employee, Feldman, expressed resistance and reluctance to Chodes’ 
solicitations in August 2016, in part because of the restrictive covenants, Chodes presented him a 
written offer that promised compensation approximately 50% higher than the employee’s Oasis 
compensation, offered to pay him for up to 18 months if he was prohibited from working for 
Signal due to the successful enforcement of any existing non-compete, offered equity in Signal, 
and offered to pay out of pocket costs of litigation, penalties/fines, or judgments awarded due to 
any violation of the non-compete agreement the employee had with Oasis. 

250. Chodes also offered to provide Feldman with financial resources and legal 
representation if Oasis sued to enforce the non-competition agreement and for any time Feldman 
was subject to an injunction. 

251. Upon infonnation and belief, Chodes made similar offers to several, if not all, of 
Ihe Oasis employees whom he and the other Defendants solicited on behalf of Signal. 

252. When Feldman declined to leave Oasis and join Signal, despite these 
inducements, Chodes became abusive, telling Feldman to “grow some balls,” and then 
subsequently left him a voicemail derisively informing him that a local store was having a lingerie 
sale. 


253. Even after the filing of the lawsuit, Chodes continued to call Feldman and has 
told him that he will not stop until Feldman joins Signal. 



254. In mid-August 2016, Chodes, Olsen, Jafii, and Habel continued soliciting Oasis 
employees, including employees located both within and outside of Illinois, and invited them to a 
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cocktail function on August 23, 2016 at Gibson’s Steakhouse in Rosemont, Illinois. 

255. The location was designed to provide maxiraum disruption to Oasis employees by 
being located less than 1/4 mile from Oasis’ offices, and only a five minute walk from those 
offices. 

256. The cocktail function was portrayed as a fundraiser for presidential candidate 
Gary Johnson. 

257. However, Habel informed at least one Oasis employee that the fundraising event 
was a cover, and that the true intent of the function was for Chodes, Olsen, Habel, and Signal to 
establish contact with and solicit Oasis employees for Signal. 

258. Certain versions of the invitation to the fundraiser make no mention of Gary 
J ohnson at all, but prominently feature a picture of Gary Chodes. Exhibit K . 

259. This invitation also prominently shows emails addresses for Habel, Olsen and 
J afri with a signalfunds.com domain. Id 

260. Upon information and belief, Gary Johnson was not in the Chicago area at the 
time of the fundraiser that Chodes and Signal were purportedly hosting on his behalf 

261. On or about August 22, 2016, Oasis learned of this event, and through counsel, 
sent cease and desist letters to Chodes, Olsen and Habel reminding them of the existence of the 
restrictive covenant agreements between Oasis and its employees. 

262. The letters also indicated that, if Chodes, Olsen, and Habel continued to solicit 
Oasis employees to join Signal, Oasis would seek to enforce its rights under the law. Exhibit L . 

263. Chodes and the others disregarded these letters and went forward with the event. 

264. Oasis believed that its employees did not attend. 
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265. 


On Wednesday, October 5, 2016, Beauchamp and Scott tendered their 


resignations to Oasis. 

266. After receiving Beauchamp’s and Scott’s resignations. Oasis sought to determine 
whether they were going to work for Signal, in potential violation of the terms of their respective 
agreements. 

267. On October 11,2016, Oasis, through counsel, sent letters to Beauchamp and Scott 
reminding them of their post-employment obligations and asking for confirmation that they would 
not be accepting employment with Signal. Exhibit M. 

268. On October 14, 2016, Beauchamp and Scott responded to this letter, through 
counsel, refusing to identify their new employer and stating that “We do not believe that the 
restrictive covenants contained in the employment agreements that Mr. Beauchamp and Mr. Scott 
signed with Oasis are enforceable and we do not believe that there has been any violation of the 
terms of those agreements.” Exhibit N. 

269. Upon information and belief, both Beauchamp and Scott received offers from 
Signal that included promises of payment of legal fees and judgments in the event of Oasis seeking 
to enforce the covenants in their emplojment agreements, as well as promises that Signal would 
continue to pay their salaries if Oasis were to obtain an injunction against them. 


Beauchamp Misappropriates Oasis’ Confidential Information 


270. On October 5, 2016, the date that Beauchamp resigned fi-om Oasis, he emailed a 
highly confidential list of his current transactions which identified his top attorney accounts to his 
personal email account. 

271. This list contained detailed proprietary information about the amount of funding, 
the individual receiving the funding, the attorney representing that individual, and how Oasis 
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obtained this business as well as other confidential information. 

272. This evidence contradicts the statements made in the October 14, 2016 letter from 
Beauchamp’s counsel to Oasis’ counsel (see Exhibit N) , where Beauchamp alleges that there has 
been no violation of the express terms of the Beauchamp Agreement. 

273. To the contrary, by the time that letter was written, Beauchamp had taken Oasis’ 
confidential and proprietary information, in the form of his pending funding list, in direct 
contravention of the terms of the Beauchamp Agreement. 



274. On Friday, October 21, 2016, Vena, Oasis’ long-term Vice President and 
(Controller, who had been with the company for more than 11 years, tendered his resignation to 
(Casis. 

275. Oasis believed that Vena was a trusted loyal employee working to preserve Oasis’ 
business and workforce against Signal’s attack. 

276. However, while Oasis was trusting Vena with its most secret information, 
including about how Oasis intended to address the attacks, Vena was concurrently in discussions 
with and helping Signal, without disclosing these facts to Oasis—a direct violation of his fiduciary 
duties. 

277. In addition, as part of the documents Oasis received from Signal as part of its 
settlement with Signal, Oasis discovered that Chodes and Vena were discussing Oasis’ financial 
reports and status, and that Chodes was passing this information on to Signal’s investors. 

278. Vena met with Debbie McKean, Oasis’ Chief Marketing Officer and Colin 
Lawler, another Oasis executive, on Friday, October 21,2016. 

279. During this meeting. Vena told Ms. McKean that Vena was resigning and that he 
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knew when he left for vacation on October 14 he knew he would not be coming back to Oasis. 

280. Vena also indicated that he was going to work with Chodes and Beauchamp and 
that he knew there was risk in doing so. 

281. By accepting employment with or performing work for Signal and/or Signal’s 
investors, Vena violated the terms of the Vena Agreement. 

Vena Takes Conlideniial Information in Violation of Contractual and Fiduciary Oblieations 

282. A review of Vena’s conduct in his final days of employment reveals a pattern of 
suspicious conduct that demonstrates that Vena was acting as another “inside man” for Signal. 

283. On the morning of October 10, 2016, Vena infomied Oasis that he would be out 
of the office the entire week of October 17 to October 21. 

284. That same morning. Vena received a call from Chodes on his Company phone. 

285. He then began reviewing some of the Company’s most confidential documents, 


Q 

3 

J'TiS o 

§ S VO o including the most recent versions of the Static Pool File, and employee personnel records. 

H CJ ts ^ 

U 

w 
w 


286. Also on that same day, at approximately 1:29 p.m., Vena attached an external 
storage device to his Oasis computer. 

287. Forensic records show that Vena had never previously attached this device to that 
particular computer. 

288. Almost immediately after attaching this external storage device, Vena began 
opening several Oasis files, including the Static Pool File, which he opened in Excel 
approximately 10 minutes after attaching the external storage device. 

289. Upon information and belief, all of these activities were done after Vena knew 
that he was going to be resigning from Oasis and taking a position with Chodes and Signal. 

290. Prior to October 10, Vena had only introduced two external storage devices to his 
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Oasis computer - one for the first time on August 9, 2016, and the other for the first time on 
August 16,2016. 

291. Forensic reports show that on October 14, his last day in the office. Vena accessed 
a folder called “\mgmt rpt dataV’ from this external drive. 

292. A forensic review of Vena’s now recovered Vena’s external drive also shows that 
first thing that morning on his last day. Vena copied multiple highly confidential files containing 
substantial amounts of Oasis proprietary, confidential, and trade secret information to this same 
external drive that he first attached to this computer on October 10. 

293. Vena did not have a legitimate business reason to copy these files to an external 
drive on his last morning when he knew that he was not planning on coming back to Oasis, 

294. For example, these files included a spreadsheet named “Copy of 
UWCaseInjuriesWithCaseStatus_10142016” (“Case Status File”) that contains records about 
nearly 24,000 transactions Oasis had conducted between July and October 2016, including 
information about case t 3 ^e, approval statuses, and injury and treatment details. 

295. A competitor who possessed the Case Status File and the Static Pool File could 
utilize this information to target the company’s highest volume and highest value attorney 
relationships as well as open cases. 

296. The folder also contained a spreadsheet titled “OLF 2016 Budget Model (2015- 
12-11) - effective interest impact” (“OLF 2016 Budget Model File”) that contains confidential 
information concerning Oasis’ monthly historical and projected financial statements from 2011 to 
2019 and includes information concerning, among other things, projected collections and profits, 
compensation details about every Oasis employee, details about projected marketing spend and 
effectiveness, and a forecast of the company’s capital structure. 




297. The OLF 2016 Budget Model File is essentially a map of how to build a legal 
funding company with analysis of the costs and investments one would incur. It would be of 
incredible value to a competitive start-up. 

298. It would also be of significant value to a competitor to structure and manage its 
business, especially because it can be easily modified to forecast expected results. 

299. The folder also contained a copy of a PDF file named “Project Kodiak vl 18” and 
a PowerPoint titled “Project Kodiak Management Presentation_v24 updated” (“Project Kodiak 
Files”). 



300. The Project Kodiak Files were highly confidential and shared only with investors 
iind bidders who were involved in Oasis’ recent transaction and who executed non-disclosure 
agreements. 

301. These materials are the equivalent of Oasis’ business plan, providing an overview 
of the business, operating and financial performance, details on corporate structure and 
organization, summary of industry competitors, and estimated market share. 

302. Oasis expended a significant amount of time and resources to develop the Project 
Kodiak Files. 


303. The Project Kodiak Files would be extremely valuable to a competitor as they 
provide an effective business plan to be shared with investors to build capital and would also be 
valuable in getting loans from banks and lowering the costs of funds. 

304. Email evidence shows that Vena and Chodes had previously discussed highly 
confidential financial information of Oasis, which Chodes then passed on to Signal’s investors, 
along with copies of Oasis’ financial statements. 

305. In addition, documents received from Signal demonstrate that Chodes 
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disseminated documents and materials relating to Project Kodiak to Barb Wolf, and individuals 
within Signal’s investors, despite their confidential nature. 

306. When Vena resigned his employment with Oasis, he was asked to return all Oasis 
property and information that he had in his custody, possession and control. 

307. Vena represented to Oasis in an email on October 21, 2016, that he had returned 
all company property to Oasis. See Exhibit O . 

308. Vena did not disclose that he had retained an external storage device containing 
some of Oasis’ most confidential files that he had copied on his last day in the Oasis offices at a 
time when he knew he was leaving Oasis to join Chodes and Signal. 

309. Only after the filing of the original Verified Complaint and learning that Oasis 
liad discovered his activity with the external drive via computer forensics, Vena returned the flash 
drive attached on October 10, 2016, but none of the other external devices which Oasis has 
(jvidence of Vena using, or any paper documents in Vena’s custody, possession or control. 

310. During his last two weeks of employment. Vena was also, without authorization, 
forwarding Oasis confidential information to his personal Hotmail account, including emails 
containing extremely important Oasis confidential information. 

311. As an example. Vena forwarded an email to his private account of which he was 
not an original recipient, related to financial due diligence for the sale of Oasis. 

312. The email attached a document containing a detailed accounting of Oasis’ funding 
history which was the result of extensive analysis, work and investment. Specifically, the 
information therein was firom the recent acquirer of Oasis’ due diligence process and analyzed 
Oasis’ multi-year asset performance history from the hundreds of millions of investment dollars 
that Oasis put at risk. 
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313. This infomiation was of significant value and highly confidential and sensitive to 
Oasis and would be of great value to a competitor with no track record in raising financing and 
equity capital, pricing, underwriting, and marketing. 

314. Further, it appears that Vena has taken affirmative steps to disguise actions he 
took over the last several weeks of his employment and destroy evidence. 

315. It appears that the one device Vena did return, his Company phone, was reset to 
factory settings before its return, a violation of both his agreement with Oasis and his fiduciary 
duties. 



316. Oasis also has reason to believe that Vena took photographs of confidential files 
Ijefore his departure. 

Vena Violates Contractual and Fiduciary Oblisations by Solicitin2 Other Oasis Employees. 

317. On Saturday, October 22, 2016, Vena called Jon Mitchell, an Oasis employee, 
imd told Mr. Mitchell that he was not coming back to Oasis. 

318. The following day, while Vena was still employed by Oasis, Vena called Jon 
iVlitchell and solicited him for employment with Signal. 

319. Vena told Mr. Mitchell that he thought Signal would pay him $100,000 per year, 
significantly more than what Mr. Mitchell was making at the time for Oasis. 

320. Vena told Mr. Mitchell that Signal was paying case managers more than $70,000, 
and Vena said that Vena would talk to Chodes but thought he could get him $100,000 for working 
at Signal. 

321. A few minutes after his call with Vena, Mr. Mitchell received a text firom Jafti 
asking to set up a time to talk. 

322. The solicitation by Vena was in violation of his contractual obligations not to 
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solicit employees. 



323. The solicitation was also a violation of his jSduciary duties, since Vena was still 
employed by Oasis when he solicited Mr. Mitchell. 

Defendants Accelerate Solicitation Efforts Follomns Departures of Beauchamp and Scott 

324. Following the departure of Beauchamp and Scott, Defendants continued their 
efforts to solicit and hire Oasis employees, and, in fact, increased those efforts. 

325. Chodes and Signal arranged meetings with Oasis employees where the Oasis 
employees were presented with a pre-drafted, customized letters of resignation to the employee’s 
supervisor at Oasis, pressmed to sign those letters immediately, and encouraged to leave Oasis 
immediately without any further discussion with Oasis. 

326. Specifically, Oasis learned that Chodes called Oasis employee Brandon Reisman 
<ind asked to meet with him on October 15, 2016, at Signal’s offices. 

327. Reisman accepted the meeting invitation, and when he arrived at Signal’s offices, 
he saw Monica Banczak (“Banczak”), another Oasis employee, leaving the facility, and also saw 
lOefendant Vena at the location. 

328. During the meeting, Chodes indicated that he had heard good things about 
Reisman, which suggested that Chodes had spoken with Beauchamp, Reisman’s former supervisor 
at Oasis. 


329. Reisman had a two-hour meeting with Chodes, Habel, Olsen and Jafii. 

330. During this meeting, Chodes described Signal’s plans, which were to focus on 
attorney relationships (i.e., reaching out to attorney contacts developed by Oasis and explaining 
that they are now at a different company). 

331. Chodes informed Reisman that Beauchamp was rewarded for being one of the 
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first on board with a management position, but that he ultimately believed that 15 to 20 Oasis 
employees (which would equal over half of the Oasis sales team) would be working at Signal 
shortly. 

332. Chodes informed Reisman that Signal was expressly targeting him, as well other 
well-regarded Oasis employees, such as Banczak and another Case Manager, Kassi Alessi-Borders 
(“Alessi-Borders”), because he had heard good things about their work. 

333. Before the meeting ended, Chodes provided Reisman with a written offer letter. 

334. The offer letter was for OGD, but Chodes explained that Reisman would really be 
working for Signal, under the supervision of Beauchamp and Scott. 

335. Chodes informed Reisman that Signal would provide him with an attorney to 
liandle any non-compete problems, and provided Reisman with a template resignation notice. 

336. Chodes proceeded to make a number of disparaging remarks regarding Oasis’ 
management and Oasis. 

337. Chodes boasted that “everyone will be leaving Oasis” so Reisman should be at 
Signal at the beginning. Further, he insinuated that it was questionable whether Oasis would even 
survive after its recent sale transaction. 

338. Reisman told Chodes and the other individuals present that he needed to think the 
offer over with his family, and left. 

339. Shortly thereafter, Beauchamp called Reisman and encouraged him to join Signal. 

340. When Reisman raised questions about the non-compete, Beauchamp indicated 
that Signal would provide attorneys to assist him with any issues and that Chodes would move him 
to a different Signal affiliate entity to evade liability if necessary. 

341. Reisman eventually declined the position with Signal/OGD and notified Chodes 
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on Monday, October 17, 2016. 

342. Chodes responded by offering more money than Oasis was offering. 

343. When Reisman maintained his position, Chodes told Reisman that he needed to 
“get the P** out” of Oasis. 

344. Chodes further instructed Reisman not to sign any additional agreements and that 
Chodes would make a more significant offer. 

345. Defendants’ continued efforts to solicit Oasis employees resulted in other Oasis 
employees - Alessi-Borders and Banczak, the individuals whom Chodes told Reisman that he and 
Signal were targeting - to tender their resignations simultaneously on October 15, 2016, 
submitting nearly identical resignation letters with language that had been typed by Chodes. 

346. While Oasis was able to retain Alessi-Borders, and convince Banczak to return to 
(Dasis, Defendants’ wrongful actions resulted in significant financial damages to Oasis. 

347. Chodes indicated several times to recruited Oasis employees that “this is just the 
beginning,” and that he would continue to target and solicit Oasis employees with no regard to the 
contractual agreements these employees have with Oasis. 

348. This claim was proven true. On October 18,2016, Jafii sent a Linkedin request to 
Oasis Case Manager Adam Gareis, indicating her intent to solicit Gareis to move to Signal. 

349. Further, again on October 18, 2016, Jafii contacted Leah Jaggers, an Oasis Case 
Manager who worked with Beauchamp, and told Jaggers that she had received good information 
about Jaggers from Beauchamp and Banczak. 

350. Jafii told Jaggers that, if she came to Signal’s offices on Saturday, October 22, 
2016, Signal would offer her a position on the spot. 

351. Chodes and his surrogates contacted at least 2/3 of the employees in Oasis’ sales 
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division, resulting in multiple Oasis employees, including Vena, its Vice President and Controller, 
tendering their resignations during the week prior to the filing of this Complaint. 



352. Defendants were aware of the restrictive covenants between Oasis and its 


employees. 

353. They possessed this knowledge through, but not limited to, the August 22, 2016 
cease and desist letters to Chodes, Habel and Olsen, the October 11, 2016 letters to Beauchamp 
and Scott, and Oasis employees raising the issue of the restrictive covenants when solicited. 

354. Chodes has knowledge of the restrictive covenants because, while he was CEO of 
Oasis, Chodes was instrumental in pushing forward an agenda of having employees sign such 
covenants, and several of the employees whom Chodes and Signal targeted executed their 
restrictive covenant agreements while Chodes was the CEO of Oasis. 

355. In addition, while CEO, Chodes was the driving force behind litigation to protect 
Oasis’ confidential and trade secret information, including, for instance, litigation initiated by 
(3asis against Cherryone, Beacon Legal Finance LLC, and others, in which it was alleged that 
former Oasis employees as well as their new employers had misappropriated the confidential and 
trade secret information of Oasis, in violation of the Illinois Trade Secrets Act. 

356. Chodes, Olsen, Beauchamp, Scott, and Vena are now or have been subject to 
restrictive covenants with Oasis. 

357. Chodes’ typical response to Oasis employees who raised the existence of the 
restrictive covenants in response to Defendants’ solicitations is to tell them that the restrictive 
covenants are unenforceable, including those entered into and enforced while Chodes was CEO of 
Oasis. 
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358. Furthermore, Chodes offered to reimburse the Oasis employees reeruited for legal 
costs and judgments should Oasis sue to enforce the covenants, provided free legal counseling to 
those solicited employees and offered to shift those he and the other Defendants solicited to Signal 
affiliates if they were enjoined from working for Signal. 

359. All of this demonstrates that Defendants have taken their actions with full 
knowledge of the existence of the restrictive covenants at issue in this matter. 

Chodes Has Used Oasis Confidential Information to Compete A2ainst Oasis and Signal Used 
This Oasis Confidential Information in Its Business 

360. When Chodes’ emplo 3 nnent with Oasis was terminated, Chodes had in his 
]30Ssession substantial amounts of Oasis confidential and trade secret information, including Oasis 
slide decks, CIMs, financial forecasts, Static Pool files and other financial information. 

361. Chodes retained this information despite numerous demands from Oasis to return 
it, claiming now that he is entitled to retain it to protect his rights. 

362. In addition to information that Chodes already possessed at the time of his 
termination, Chodes obtained other confidential and trade secret information of Oasis following 
liis termination, including information relating to Project Kodiak and financial statements of Oasis. 

363. Chodes has improperly shared this Oasis’ confidential and trade secret 
information with investors/owners and principals of Signal to unfairly compete with Oasis in the 
legal funding business. 

364. Despite Chodes’ claim that he has only retained and not disseminated Oasis’ trade 
secret information, documents obtained by Oasis as part of the settlement with Signal demonstrate 
that this is false. 

365. In January 2016, Chodes emailed Oasis’ projected financial model to Dan Kraut 
for the purposes of creating a financial forecast for a new competing company. 
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366. In April 2016, Chodes emailed Barb Wolf copies of Oasis’ slide decks and CIMs, 
in an effort to get her involved in his competing business, which ultimately became Signal. 

367. Furthermore, emails exchanged between Chodes, Javri, Olsen, and Habel between 
August 16 and August 28, 2016 detail their attempts to steal Oasis’ proprietary information with 
the assistance of active Oasis employees. 

368. Ill Partners and SuttonPark Capital have an ownership interest in Signal. 

369. As part of Signal commencing operations and developing its marketing and 
business strategies, Chodes disclosed multiple documents containing Oasis’ confidential and trade 
.secret information to Olsen, Jafri, individuals at 111 Partners and SuttonPark Capital, and other 
]?otential investors. 

370. Chodes also used and disclosed these materials even before the formation of 
!5ignal in his efforts to create a competing business. 

371. For example, one such document is a CIM delivered to prospective purchasers in 
2012 to assist them in evaluating whether to acquire Oasis. The CIM was prepared by Oasis and 
FBR Capital Markets Corporation, and contained Oasis’ most sensitive proprietary and financial 
information. Each recipient of the CIM was required to execute and deliver a confidentiality 
agreement that strictly limited circulating and copying its contents. Having received the CIM 
while he was CEO of Oasis, Chodes retained it after his departure fi-om Oasis. 

372. Despite its highly confidential contents, in March and April 2014 Chodes emailed 
the 2012 CIM, at various times, to Joseph Roth, Karl Huth, and Christopher A. Johnson at 
Prospect Street, ostensibly for the purposes of obtaining funding for a competitive venture. 

373. On January 16, 2016, Chodes emailed the 2012 CIM to Jim Hensel and Andy 
Yougman at Citizens Disability, asking both of them in the body of the email to “PLEASE 
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TREAT THIS AS CONFIDENTIAL AND DO NOT DISTRIBUTE TO ANY THIRD PARTIES.” 

374. After becoming CEO of Signal, Chodes circulated the Oasis 2012 CIM to Juan 
Arciniegas (“Arciniegas”), a Principal at 777 Partners, and to Jafii on September 1, 2016, for them 
to use in creating business strategies for Signal. 

375. Upon information and belief, Arciniegas was responsible for pulling together 
financial information in order to best pitch Signal to potential investors. The confidential Oasis 
information provided by Chodes to Arciniegas would have been invaluable in this regard. 

376. Chodes also disclosed a second CIM prepared by Oasis and Rajmond James 
Investment Banking analyzing the highly confidential Project Kodiak. This CIM was drafted in 
September 2015 to assist interested parties in evaluating Oasis for potential acquisition and/or 
investment, and contained detailed information pertaining to, inter alia. Oasis’ marketing, 
operations, asset perfonnance, growth opportunities, and finances. Each recipient of the CIM was 
]-equired to execute and deliver a confidentiality agreement that strictly limited circulating and 
copying its contents. 

377. Nevertheless, on October 17, 2016 at 8:40pm, Jafii received the 2015 CIM as an 
attachment in an anonymous email fi-om a UPS store located in Highland Park, Illinois - the same 
store fi'om which Chodes had repeatedly sent documents in the past. 

378. At 8:43pm, Chodes sent an email attaching the same CIM from his Signal e-mail 
account to his Gmail account. 

379. At 1:42pm, Jafii forwarded the email she received from the UPS store attaching 
the 2015 CIM to Chodes and Arciniegas at 777 Partners. 

380. At 1:47pm, Chodes sent an email attaching the 2015 CIM to Pasko and Wander, 
CEO and Founder of SuttonPark Capital, respectively, Arciniegas at 111 Partners, and Olsen. In 
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the body of the message, Chodes wrote “Oasis more recent deck. . . . please do not distribute to 
anyone.” 

381. Chodes disclosed an accounting model built in October 2012 forecasting Oasis’ 
projected financial performance through the end of 2017 to multiple people in 2016. In addition to 
forecasting Oasis’ financial performance through 2017, the four megabyte model details Oasis’ 
covenant summaries, financial forecasts, summary of assets for sale, DRTV spends (actual and 
forecasted), enhancements, revenue detail, collections, borrowing base, capitalized media, 
depreciation, origination mix, e-signature use, business mix summary and business mix support. 

382. Chodes attached this model to an email he sent to Arciniegas, Pasko, Jafii and 
Olsen on August 31, 2016. In the body of the email, he wrote “[w]e should attempt to build a 
^^ersion [sic] similar level of detail to this for Signal.” 

383. Chodes disclosed a Social Security Disability Model built by Oasis in 2012 for a 
jiotential investor. Chodes sent the model to Olsen and Jafri in an email on August 8, 2016 with 
instructions that they “update the model” by “mov[ing] start year to 2017,” “tak[ing] out any 
reference to Oasis in the model,” “call it Disability Comer, not Disability Connection,” and 
“replace Javlin with SuttonPark Capital as the leverage provider.” 

384. In September 2016 Signal prepared a slide deck for Harlan Capital Partners LLC. 

The presentation includes a disclaimer that acknowledges that 

information provided herein regarding the historical performance of legal funding 
assets was provided on a confidential basis to select investors by current and 
former management affiliates of Oasis Legal Finance Operating Company, LLC 
(“Oasis”) some of which was also prepared by FBR Capital Markets Corporation 
(“FBCM”), in 2011 and 2012. Signal believes that the historical information 
provided, including the performance information regarding the Oasis attorney 
database, may currently be the property of Oasis. 

385. Notably, Signal designates this document as “Confidential - Not for Distribution” 
fully knowing that the infomiation contained therein contains information pertaining to Oasis’ 
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performance. Thus, it is without question that the 2012 CIM, which Chodes provided to Signal’s 
investors, was used by Signal in preparing materials to entice additional entities to invest in Signal. 

386. Chodes disclosed an executive summary of Oasis’ highly confidential Project 
Kodiak. The executive summary drafted in Fall 2015 is marked “CONFIDENTIAL - DO NOT 
DISTRIBUTE.” Despite this designation, Chodes emailed the executive summary to Wander and 
Pasko at SuttonPark Capital on March 2, 2016 in preparation for a presentation Chodes was 
making to SuttonPark’s Board of Directors. 

387. Chodes disclosed Oasis interim unaudited financial statements for Quarters 1 and 
2 of 2016. Chodes received these confidential financial statements from the Oasis Board of 
IDirectors due to his status as a shareholder of Holdco. He subsequently sent an email attaching the 
statements to Wander and Pasko at SuttonPark Capital and Jafri on August 21, 2016. In the body 
of the email, Chodes wrote “CONFIDENTIAL - DO NOT DISTRIBUTE TO ANY THIRD 
li*ARTIES” and presented his analysis of the financials, noting that he had talked “confidentially 
with the controller at Oasis” [Vena] who provided him with additional insight not captured in the 
financial statements. 

388. Chodes disclosed an Oasis audited financial statement for FY2015 detailing 
assets, liabilities, statement of income and statement of cash flows. Chodes received this 
confidential financial statement Ifom the Oasis Board of Directors due to his status as a 
shareholder of Holdco. He subsequently sent it to Wander and Pasko at SuttonPark Capital on 
August 21, 2016, and later, on September 15, 2016, emailed the financial statement to Jafiri, Olsen, 
and Eric Rapp, Tony Ettinger, and Kevin Stein at KCK Group. 

389. Chodes disclosed an Oasis audited financial statement for FY2014 detailing 
assets, liabilities, statement of income and statement of cash flows. Chodes attached this financial 
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statement to an email he sent on September 15, 2016 to Jafri, Olsen, and Eric Rapp, Tony Ettinger, 
and Kevin Stein at KCK Group. 

390. Chodes disclosed an Oasis Consolidated Financial Statements and Independent 
Auditor’s Report from December 31, 2014 and also for 2013. Chodes attached this report to an 
email he sent on September 15, 2016 to Jafri, Olsen, and Eric Rapp, Tony Ettinger, and Kevin 
Stein at KCK Group. 

391. Chodes disclosed an Oasis Management Overview Presentation delivered to 
Sherman Financial Group in February 2012 marked “CONFIDENTIAL MATERIAL NOT FOR 
DISTRIBUTION.” This presentation highlighted information pertaining to, inter alia, Oasis’ 
business strategy, attorney network, pricing and returns, financial performance, projected future 
frnancial performance, portfolio, and was emailed by Chodes to Jafri on September 28, 2016, and 
to Olsen on October 17,2016. 

392. Chodes disclosed an Oasis Management Overview Presentation dated October 
2012 and Oasis Pricing Model detailing internal rates of return. The presentation is marked as 
“CONFIDENTIAL MATERIAL NOT FOR DISTRIBUTION.” The information provided in the 
presentation and the pricing model detail Oasis’ strategic goals, survey of competitors, a 
description of Oasis’ attorney network, pricing and returns, and was sent by Chodes to Jafri and 
Olson on September 3, 2016. 

393. Chodes disclosed an Oasis Presentation delivered to First Merit Bank on August 
16, 2012. The presentation is marked as “CONFIDENTIAL MATERIAL NOT FOR 
DISTRIBUTION.” It provides updates to Oasis’ loss allowance and pro forma loss accrual rate, 
and was sent by Chodes to Wander and Pasko at SuttonPark Capital on March 2, 2016 in 
preparation for a presentation Chodes was making to SuttonPark’s Board of Directors. 
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394. As set forth in detail in the preceding Paragraphs 371-393, Chodes repeatedly 
diselosed Oasis’ eonfidential and trade secret information to Signal investors and other third 
parties without authorization, all in the furtherance of his own business interests. 

395. Likewise, Jafii disseminated and used Oasis’ confidential and trade seeret 
information that she received from Chodes. 

396. In addition to the theft and dissemination of Oasis’ eonfidential and trade secret 
information described previously. Signal copied Oasis’ form funding resolution letter and simply 
replaced Oasis’ letterhead with Signal’s letterhead. 

397. However, Signal failed to update the contact number, leaving the phone number 
on Signal’s funding resolution letter as the number of an Oasis employee. 

398. One Signal legal funding client had a tax form question, and called the number on 
the letter, which then connected that client with an Oasis employee. 

399. This led to an investigation that uncovered that Chodes and Signal were using 
Oasis’ forms and doing nothing more than changing the letterhead, but omitted to change the 
contact number. 

400. Chodes also improperly utilized Oasis’ confidential information pertaining to its 
employees, such as their attorney relationships and compensation, to target Oasis employees and 
to construct compensation offers that he knew were in excess of their then-current compensation 
with Oasis. 

401. When speaking with Oasis employees that he attempted to recruit away to Signal, 
Chodes indicated that he knew about their work and shared other details regarding their 
employment which indicated that he was receiving current information from other Oasis 
employees. 
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402. Chodes also contacted Oasis employees on their cell phones when they had not 
given him their private munbers, indicating that he had access to Oasis’ internal contacts lists. 

403. Defendant Vena had access to the Company’s disaster recovery list containing 
this information, which Vena had been entrusted with creating for Oasis. 

404. Chodes and other Signal employees indicated that they have detailed information 
regarding Oasis’ employees’ performance, their team assignments, and their daily work which 
showed that they were receiving and using Oasis confidential information to target and solicit 
certain employees. 

405. When Vena resigned from Oasis, he took with him several highly confidential 
documents, including files on Oasis’ current funding transactions and information that was shared 
c:onfidentially with potential investors and purchasers of Oasis’ business. 

406. Vena, during his last week as an employee, attached an external storage device to 
his Oasis computer, reviewed and accessed documents containing Oasis’ most highly confidential 
and trade secret information, and copied and emailed to his personal email account several 
documents containing Oasis confidential and trade secret information. 

407. Vena also, according to the August 31, 2016 email fi-om Chodes to Wander and 
Pasko at SuttonPark Capital and Jafii, provided Chodes with confidential “additional insight” 
regarding Oasis’ finances. 

408. Beauchamp emailed a list of existing customers and attorney contacts to his 
personal email account on the same day he resigned. 

409. All of this, along with Defendants’ complete disregard of any restrictive covenant 
entered into between Oasis and its employees, demonstrates both actual and threatened 
misappropriation of trade secrets. 





ELECTRONICALLY LILED 
3/20/2018 1:59 PM 
2016-CH-13882 
PAGE 61 of 77 


COUNT I 


Breach of Contract (Chodes Employment Agreement) 

(against Chodes - solicitation of employees) 

410. Oasis incorporates by reference Paragraphs 1 -409 as if fully set forth. 

411. Chodes was party to a valid and enforceable written contract with Oasis, 
supported by valid consideration, as more specifically described above. 

412. Oasis has performed all of its obligations under the Chodes Employment Agreement. 

413. Chodes has breached the Chodes Employment Agreement by soliciting Oasis 
employees to resign fi'om Oasis and commence employment with Signal before the expiration of the 
hree year restrictive covenant period outlined in the Chodes Employment Agreement. 

414. Specifically, in March and April 2016, Chodes solicited various Oasis employees, 
including Beauchamp, Feldman, Graubert and Mellul, both at his home and at Hugo’s Frog Bar, to 
leave Oasis and join his new legal funding venture while he was covered by the non-solicitation 
jjrovisions of his Employment Agreement. 

415. Chodes’ breaches of the Chodes Employment Agreement endangered Oasis and 
exposed Oasis to immediate and irreparable harm for which there is no adequate remedy at law. 

416. Chodes’ breaches of the Chodes Employment Agreement have also caused and will 
continue to cause Oasis to suffer monetary damages and legal costs. 

417. For all the reasons described above, Chodes’ activities constitute a breach of the terms 
of the Chodes Employment Agreement. 

COUNT II 

Breach of Contract (Chodes Employment Agreement) 

(against Chodes - use and disclosure of confidential information) 

418. Oasis incorporates by reference Paragraphs 1-409 as if fully set forth. 
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419. Chodes was party to a valid and enforceable written contract with Oasis, 
supported by valid consideration, as more specifically described above. 

420. Oasis has performed all of its obligations under the Chodes Employment Agreement. 

421. Chodes has breached the Chodes Employment Agreement by failing to return 
Confidential Information of Oasis and by using that information to compete with Oasis in the arena of 
legal funding, as well as to induce employees of Oasis to resign firom Oasis and accept employment 
with Signal. 

422. Chodes disseminated confidential information of Oasis, including financial forecasts, 
financial statements, slide decks, CIMs and other information to principals of Signal, other Signal 
employees and third parties for the purpose of establishing a competing business and obtaining investors 
]'or that business. 

423. In addition, Chodes utilized confidential information to solicit Oasis employees to 
leave Oasis and join him at his new venture. 

424. While Chodes has alleged that he only kept this information to protect his rights under 
Ihe Chodes Employment Agreement, the documents that Oasis received as part of its settlement with 
Signal clearly demonstrate that Chodes did not just retain these documents, but routinely disseminated 
and used these materials for purposes of competing with Oasis. 

425. Chodes’ breaches of the Chodes Employment Agreement have endangered Oasis and 
expose Oasis to immediate and irreparable harm for which there is no adequate remedy at law. 

426. Chodes’ breaches of the Chodes Employment Agreement have also caused and will 
continue to cause Oasis to suffer monetary damages and legal costs. 

427. For all the reasons described above, Chodes’ activities constitute a breach of the terms 
of the Chodes Employment Agreement. 


62 



ELECTRONICALLY LILED 
3/20/2018 1:59 PM 
2016-CH-13882 
PAGE 63 of 77 


COUNT III 


Breach of Fiduciary Duty 
(against Chodes) 

428. Oasis incorporates by reference Paragraphs 1-409 as if fully set forth. 

429. As a shareholder of Oasis, both individually and as the majority owner of OLFG, 

Chodes owed a fiduciary duty to Oasis. 

430. By commencing a business competitive with Oasis, using confidential information of 
Oasis, and soliciting Oasis employees, Chodes breached his fiduciary duties owed to Oasis. 

431. Chodes’ breaches of his fiduciary duties have endangered Oasis and expose Oasis to 
mmediate and irreparable harm for which there is no adequate remedy at law. 

432. Chodes’ breaches of his fiduciary duties have also caused and will continue to cause 
<3asis to suffer monetary damages and legal costs. 

433. For all the reasons described above, Chodes’ activities constitute a breach of his 
fiduciary duties owed to Oasis. 

COUNT IV 

Breach of Contract (HoldCo Agreement) 

(against Chodes) 

434. Oasis incorporates by reference Paragraphs 1-409 as if fully set forth, 

435. Chodes executed the HoldCo Agreement both on his individual behalf and on 
behalf of OLFG. 

436. As such, Chodes was party to a valid and enforceable written contract with Oasis, 
supported by valid consideration, as more specifically described above. 

437. Oasis has performed all of its obligations under the HoldCo Agreement. 

i 

I 

438. Chodes has breached the HoldCo Agreement by actively competing with Oasis in the | 

I 

I 
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arena of legal funding during the time that the HoldCo Agreement remained in effect. 

439. Chodes’ activities went far beyond planning for competition, as he actively solicited 
employees, worked with investors, and provided investors confidential and proprietary information 
about Oasis. 

440. Chodes’ breaches of the HoldCo Agreement have endangered Oasis and expose Oasis 
to immediate and irreparable harm for which there is no adequate remedy at law. 

441. Chodes’ breaches of the HoldCo Agreement have also caused and will continue to 
cause Oasis to suffer monetary damages and legal costs. 

442. For all the reasons described above, Chodes’ activities constitute a breach of the terms 
of the HoldCo Agreement. 

COUNT V 

Aiding and Abetting Breach of Duty of Loyalty 
(against Chodes) 

443. Oasis incorporates by reference Paragraphs 1-409 as if fully set forth. 

444. As employees of Oasis, Beauchamp and Vena had certain duties of loyalty owed 
i:o Oasis. 

445. Beauchamp breached his duty of loyalty to Oasis by soliciting Oasis employees to 
resign fi'om Oasis and commence employment with Signal and by taking Oasis’ confidential 
information, while Beauchamp was still employed by Oasis. 

446. Vena breached his duty of loyalty to Oasis by soliciting Oasis employees to resign 
firom Oasis and commence employment with Signal and by taking Oasis’ confidential information, and 
communicating with Chodes regarding Oasis’ confidential information, while Vena was still employed 
by Oasis. Chodes also induced and encouraged Vena to share Oasis information to be used in a 
competitive venture for Signal. 
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447. Chodes abetted and aided Beauchamp and Vena in their breaches of tiieir duty of 
loyalty by offering to pay for any legal fees incurred and judgments entered against Beauchamp and 
Vena if Oasis were to sue them, and encouraging them to recruit other Oasis employees to jump ship to 
Signal. 

448. Beauchamp’s and Vena’s breaches of their duty of loyalty, which were aided and 
abetted by Chodes, have endangered Oasis and expose Oasis to immediate and irreparable harm for 
which there is no adequate remedy at law. 

449. Beauchamp’s and Vena’s breaches of their duty of loyalty, which were aided and 
abetted by Chodes on behalf of Signal, have also caused and will continue to cause Oasis to suffer 
monetary damages and legal costs. 

450. For all the reasons described above, Chodes should be found to have aided and abetted 
IBeauchamp and Vena in their breaches and liable for all damages caused by those breaches. 

COUNT VI 

Breach of Contract (Vena Agreement) 

(against Vena - Breach of Confidentiality Provision) 

451. Oasis incorporates by reference Paragraphs 1-409 as if fully set forth. 

452. Vena was party to a valid and enforceable written contract with Oasis, supported 

by valid consideration, including, as more specifically described above, receiving $10,000 in 
exchange for entering the agreement. 

45 3. Oasis has performed all of its obligations under the Vena Agreement. 

454. Vena has breached the Vena Agreement by improperly retaining Oasis’ Confidential 

Information upon the termination of his employment with Oasis and by providing and communicating 
with Chodes regarding Oasis’ confidential information. 

455. Vena has also breached the Vena Agreement by not taking measures to prevent 
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against loss of Oasis Confidential Information when he improperly reset the company phone Oasis 
provided to him prior to returning the device. 

456. Oasis made a direct request for return of its Confidential Information but Vena did not 
return the documents in his possession and continues to improperly possess Oasis’ information, 
including, but not limited to. Oasis’ Confidential Information. 

457. Vena’s breaches of the Vena Agreement have endangered Oasis and expose Oasis to 
immediate and irreparable harm for which there is no adequate remedy at law. 

458. Vena’s breaches of the Vena Agreement have also caused and will continue to cause 
Oasis to suffer monetary damages and legal costs. 

459. For all the reasons described above. Vena’s activities constitute a breach of the terms 
of the Vena Agreement. 

COUNT VII 

Breach of Contract (Vena Agreement) 

(against Vena - Breach of Noncompetition Provision) 

460. Oasis incorporates by reference Paragraphs 1-409 as if fully set forth. 

461. Vena was party to a valid and enforceable written contract with Oasis, supported 
by valid consideration, including, as more specifically described above, receiving $10,000 in 
exchange for entering the agreement. 

462. Oasis has performed all of its obligations under the Vena Agreement. 

463. Vena has breached the Vena Agreement by accepting employment with Signal and/or 
one of Signal’s investors in a position that is identical or substantially similar to the position that Vena 
held with Oasis. 

464. Although Vena purported to claim that he was not employed by Signal, while he was 
still employed by Oasis, Vena provided Chodes with confidential information about Oasis which 
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Chodes then used to help Signal compete with Oasis, specifically regarding financial documents 
relating to Oasis’ business. 

465. Vena’s breaches of the Vena Agreement have endangered Oasis and expose Oasis to 
immediate and irreparable harm for which there is no adequate remedy at law. 

466. Vena’s breaches of the Vena Agreement have also caused and will continue to cause 
Oasis to suffer monetary damages and legal costs. 

467. For all the reasons described above, Vena’s activities constitute a breach of the 
tenns of the Vena Agreement. 


COUNT VIII 

Breach of Contract (Vena Agreement) 

(against Vena - Breach of Nonsolicitation of Employees Provision) 

468. Oasis incorporates by reference Paragraphs 1-409 as if fully set forth. 

469. Vena was party to a valid and enforceable written contract with Oasis, supported 
)y valid consideration, including, as more specifically described above, receiving $10,000 in 
ixchange for entering the agreement. 

470. Oasis has performed all of its obligations under the Vena Agreement. 

471. Vena has breached the Vena Agreement by soliciting Oasis employees to leave Oasis 
and accept employment with Signal. 

472. Vena’s breaches of the Vena Agreement have endangered Oasis and expose Oasis to 
immediate and irreparable harm for which there is no adequate remedy at law. 

473. Vena’s breaches of the Vena Agreement have also caused and will continue to cause 
Oasis to suffer monetary damages and legal costs. 

474. For all the reasons described above. Vena’s activities constitute a breach of the terms 
of the Vena Agreement. 
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COUNT IX 


Breach of Contract (Vena Promissory Note) 

(against Vena) 

475. Oasis incorporates by reference Paragraphs 1 -409 as if folly set forth. 

476. Vena was party to a valid and enforceable written contract with Oasis, supported by 
valid consideration, including, as more specifically described above, receiving $75,000 in exchange for 
entering into the Vena Promissory Note. 

477. Oasis has performed all of its obligations under the Vena Promissory Note. 

478. Vena has breached the Vena Promissory Note by engaging in conduct that is 
dishonest, fi-audulent, illegal, or unethical in relation to his employment with Oasis. 

479. Vena has further breached the Vena Promissory Note by voluntarily separating fi:om 
lanployment with Oasis on October 21,2016. 

480. Vena’s breaches of the Vena Promissory Note have endangered Oasis and expose 
Oasis to immediate and irreparable harm for which there is no adequate remedy at law. 

481. Vena’s breaches of the Vena Promissory Note have also caused and will continue to 
cause Oasis to suffer monetary damages and legal costs. 

482. For all the reasons described above. Vena’s activities constitute a breach of the terms 
of the Vena Promissory Note. 

483. Under the terms of the Vena Promissory Note, Vena agreed to remit to Oasis “any 
Forgiveness Amount previously issued to [Vena], which remittance shall not exceed the sum of Ten 
Thousand Dollars ($10,000)” and to “pay all reasonable costs and expenses . . . including, without 
limitation, reasonable attorneys’ fees” if Vena engaged in activities that constituted an Event of Default. 

484. Because Vena engaged in an Event of Default, Vena is liable to Oasis for $10,000 and 
Oasis’ reasonable fees and costs in litigating this issue. 
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COUNT X 


Violation of the Illinois Computer Crime Prevention Law, 720ILCS 5/17-51 

(against Vena) 

485. Oasis incorporates by reference Paragraphs 1-409 as if fully set forth herein. 

486. As part of the Illinois Computer Crime Prevention Law, 720 ILCS 5/17-51 et. 
seq., Illinois law prohibits “Computer Tampering.” Computer Tampering takes place if, among 
other things, an individual knowingly and without or in excess of authorization: (1) Accesses or 
causes to be accessed a computer or any part thereof, a computer network, or a program or data; 
[or] (2) Accesses or causes to be accessed a computer or any part thereof, a computer network, or 
a program or data, and obtains data or services....” 720 ILCS 5/17-51(a)(l)-(2). 

487. Vena knowingly and, without or in excess of authorization, accessed Oasis’ 
computers and obtained data. 

488. Vena accessed, downloaded and copied a treasure trove of Oasis’ confidential and 
proprietary files fi'om its computers to at least one USB flash drive on his last day in Oasis’ offices 
while still employed by Oasis, but after he knew that he was going to be resigning from Oasis, and 
then falsely asserted that he had returned all Oasis property following his resignation. 

489. These confidential and proprietary files from its computers included a spreadsheet 
named “Copy of UWCaseInjuriesWithCaseStatus_10142016” (“Case Status File”) that contains 
records about nearly 24,000 transactions Oasis had conducted between July and October 2016, 
including information about case type, approval statuses, and injury and treatment details. 

490. The confidential and proprietary files also included a spreadsheet titled “OLF 
2016 Budget Model (2015-12-11) - effective interest impact” that contains confidential 
information concerning Oasis’ monthly historical and projected financial statements from 2011 to 
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2019 and includes information concerning, among other things, projected collections and profits, 
compensation details about every Oasis employee, details about projected marketing spend and 
effectiveness, and a forecast of the company’s capital structure. 


491. The confidential and proprietary files further contained a copy of a PDF file 
named “Project Kodiak vll8” and a PowerPoint titled “Project Kodiak Management 
Presentation_v24 updated.” 

492. Oasis did not authorize Vena to access and obtain data from its computers when 
he copied and removed Oasis’ confidential and proprietary information onto at least one USB flash 


drive. 


493. Vena’s accessing of Oasis’ computers and obtaining data constituted Computer 
Q 

3 Tampering under 720 ILCS 5/17-51 et. seq. 

j ?! 2 o 494. As a direct and proximate result of Vena’s Computer Tampering, Oasis has 

I o 

y 00 g 

§ S VO o suffered substantial monetary damages. 

H Cl ts ^ 

M 495. Vena’s conduct was willful. 

w 

496. Oasis has incurred, and will continue to incur, costs and attorneys’ fees in 
bringing this claim. 


COUNT XI 

Breach of Duty of Loyalty 

(against Vena - Failure to Act in Best Interests of Company) 

497. Oasis incorporates by reference Paragraphs 1 -409 as if fully set forth. 

498. As an executive of Oasis, Vena had certain duties of loyalty that he owed to 

Oasis. 

499. One of those duties is not to take action that is directly against the interests of his 
employer. 
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500. Vena has breached his duty of loyalty to Oasis by improperly downloading and/or 
saving Oasis confidential, proprietary, or trade secret information to external storage platforms/devices 
and by reviewing hundreds of documents on effectively his last date of employment, despite having no 
business purpose to have taken any of these actions. 

501. Vena has breached his duty of loyalty by providing and communicating with Chodes 
regarding Oasis’ confidential information while Vena was still employed by Oasis. 

502. Vena further breached his duty of loyalty by soliciting Oasis employees to leave Oasis 
and join Signal while Vena was still employed by Oasis. 

503. Vena’s breaches of his duty of loyalty have endangered Oasis and expose Oasis to 
immediate and irreparable harm for which there is no adequate remedy at law. 

504. Vena’s breaches of his duty of loyalty have also caused and will continue to cause 
Oasis to suffer monetary damages and legal costs. 

505. For all the reasons described above, Vena’s activities constitute a breach of his duty of 
loyalty owed to Oasis. 

COUNT XII 

Tortious Interference with Contract 
(against Chodes, Jafri, OGD) 

506. Oasis incorporates by reference Paragraphs 1-409 as if fully set forth. 

507. Oasis has entered into valid and enforceable written contracts with its employees, 
which are reasonable in scope and nature and supported by valid consideration. 

508. Defendants Chodes, Jafii and OGD have tortiously interfered with the agreements • 
Oasis has with its employees by soliciting and inducing those employees to breach these agreement by 
accepting employment with Signal. 

509. Defendants Chodes, Jafii, and OGD were present during and participated in meetings 
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with Oasis employees where these individuals, on behalf of Signal, have sought to induce breaches of 
the covenants that these employees have with Oasis. 

510. Defendants Chodes and Jafri directly contacted Oasis employees for the purpose of 
inducing them to breach their restrictive covenant agreements with Oasis. 

511. Defendant Chodes further induced such breaches by promising Oasis employees that 
if Oasis sues them to enforce their restrictive covenants, Signal would pay for all costs of defending 
such lawsuits, and, at least in some cases, to pay the employee his or her salary if a court were to order 
injunctive relief against the employee. 

512. Additionally, Chodes and Jafii offered to have employees stationed within OGD in an 
effort to disguise the fact that they were performing duties exclusively for Signal. 

513. As a result of Chodes’, Jafti’s and OGD’s activities, Beauchamp, Scott and Vena 
resigned their employment with Oasis and accepted employment with Signal and/or one of Signal’s 
investors. 

514. The tortious interference of Chodes, Jafri and OGD with Oasis’ agreements with its 
employees has endangered Oasis and exposes Oasis to immediate and irreparable harm for which there 
is no adequate remedy at law. 

515. Chodes also tortiously interfered with Olsen’s agreement with Oasis by having Olsen 
engage in competitive activities against Oasis while Olsen was still bound by the restrictive covenants in 
the Olsen Agreement. 

516. The tortious interference of Chodes, Jafii and OGD with Oasis’ agreements with its 
employees has also caused and will continue to cause Oasis to suffer monetary damages and legal costs, 
including but not limited to having to increase compensation to employees in order to retain such 
improperly solicited employees. 
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COUNT XIII 


Misappropriation of Trade Secrets 
(against all Defendants) 

517. Oasis incorporates by reference Paragraphs 1 -409 as if fully set forth. 

518. Oasis has confidential and proprietary information that constitutes a trade secret. 
Such information derives independent value from not being generally known to its competitors. 
Further, such information is not readily ascertainable by proper means by Oasis’ competitors. 

519. Oasis undertook reasonable efforts and instituted reasonable precautions to 
protect the confidentiality of its proprietary, confidential and trade secret information. 

520. Defendants’ have misappropriated Oasis’ trade secrets. 

521. Chodes disseminated a substantial amount of Oasis’ trade secrets, including but 
not limited to CIMs, financial forecasts, financial statements, slide decks and other Oasis strategic 
materials, to principals of Signal’s investors, Signal employees and other third parties for the 
jjurpose of competing with Oasis. Chodes also obtained trade secrets directly from Vena, 
including information about Oasis’ financial statements, and provided those directly to investors of 
liignal. 

522. Vena provided confidential information and trade secrets of Oasis to Chodes 
while still employed at Oasis, which Chodes used to further Signal’s business. Vena also 
misappropriated a substantial amount of Oasis’ trade secrets and confidential information 
following his resignation from Oasis, but prior to his actual departure. 

523. Jafii obtained confidential and trade secret information of Oasis, including slide 
decks and strategic information, and utilized this information to prepare materials and documents 
that would enable Signal to compete with Oasis. 

524. Through Chodes, OGD obtained and used confidential information of Oasis, including 
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informatioii relating to Oasis’ disability business, for the purpose of obtaining investors into OGD. 

525. This trade secret information, which was taken by Chodes and Vena from Oasis, was 
shared among all and used by all Defendants to obtain an unfair competitive advantage over Oasis. 

526. Defendants had no right to use this information or provide it to any third parties, 
including Signal’s investors. 

527. Defendants have also obtained confidential and trade secret information about 
Oasis’ funding accounts and attorney relationships. 

528. Defendants have also used Oasis docfiments as templates to compete with Oasis. 

529. Defendants have used Oasis’ trade secrets to identify, target and solicit Oasis 
employees. 

530. Further, by soliciting Oasis employees for positions which are identical or 
substantially similar to the positions that the employees held with Oasis, Defendants attempted to 
use Oasis’ confidential information to target and solicit Oasis’ best customers and attorney 
relationships. 

531. Defendants’ misappropriation has endangered Oasis and exposes Oasis to immediate 
and irreparable harm for which there is no adequate remedy at law. 

532. Defendants’ misappropriation has also caused and will continue to cause Oasis to 
suffer monetary damages and legal costs. 

WHEREFORE, Oasis requests that this Court issue the following relief as to Counts I 
through XIII: 

a Enter judgment in its favor against all Defendants on the claims set forth 

herein; 

b. Enj oin all Defendants, preliminarily until hearing and permanently thereafter. 
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from soliciting, enticing, advising, persuading, inducing, contacting or hiring any employees of 
Oasis, or inducing or causing Oasis employees to violate their contractual obligations; 

c. Enjoin Vena from working or performing any services for any other entity 
owned, operated, or affiliated with Defendants that competes with Oasis, both preliminarily until 
hearing and for a period of twenty-four (24) months thereafter, where such services are similar or 
related to the work or services performed by Vena for Oasis, or otherwise violating his restrictive 
covenants; 



d. Enjoin Chodes, preliminarily until hearing and at least until Chodes has 
returned and no longer has custody, possession or control of any confidential or proprietary 
information of Oasis, from engaging in any competitive activities against Oasis; 

e. Order Defendants to account for and return all Oasis documents and 
confidential information in their possession within two business days of entry of this order; 

f. Enjoin all Defendants, both preliminarily until hearing and perpetually 
thereafter, from retaining, utilizing, and/or disclosing confidential and/or proprietary information 
of Oasis or any affiliate of Oasis; 

g. Order Defendants to preserve and then, within two business days of entry 
of this order, to surrender to Oasis, for copying and inspection, any device utilized by 
Defendants to perfonn services on behalf of either Oasis or Signal or any related entity that 
contains or has contained Oasis information, including, but not limited to, the following external 
storage devices: Lenovo USB Flash Drive USB Device (Serial Number: 76532983) and UFD 3.0 
Silicon-Power 16G USB Device (Serial Number: 15016037008E60056A008171403); 

h. Order Vena to pay Oasis damages in the amount of $10,000, for violation 
of the Vena Promissory Note; 
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Award such further relief as this Court deems appropriate. 

j. Order Defendants liable for damages; 

k. Order Defendants liable for Plaintiffs attorneys’ fees and costs; and 

l. Award such other damages, including punitive damages, and further relief 
as this Court deems appropriate. 


Dated: March 20,2018 


Darren M. Mungerson 
LITTLER MENDELSON, P.C. 
321 N. Clark Street, Suite 1000 
Chicago, IL 60654 
Tel: 312.372.5520 
Fax: 312.896.5929 

Attorneys for Plaintiff 
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VERIFICATION FOR THIRD AMENDED COMPLAINT 


Under penalties as provided by law pursuant to Section 1-109 of the Code of Civil 
Procedure, the undersigned hereby verifies that he was at all relevant times the Chief Executive 
Officer of Oasis Legal Finance, LLC d/b/a Oasis Financial, and as agent of Oasis Legal Finance 
Operating Company, LLC, and with regard to the allegations contained in the Verified Third 
Amended Complaint, except for Paragraphs 326 through 344 of the Third Amended Complaint 
(to which Brandon Reisman has already executed a Verification), the undersigned has read the 
foregoing Verified Third Amended Complaint and knows tlie contents thereof; to the extent the 
factual statements therein are based on the undersigned’s personal knowledge, he knows that 
they are true and accurate to the best of his knowledge, to the extent that the factual statements 
therein ai-e based on statements that have been told to the undersigned by others, or for which the 
undersigned has received and reviewed statements or declarations properly verified under 
Section 1-109, believes them to be true and accurate, and to the extent that the factual statements 
are based on the personal knowledge of other employees or agents of Plaintiff, the undersigned 
believes them to be true. 



Date: 


'Xo(% 


Fimiwidc: 153282484,5 090016.1002 
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facebook fa’itter linkedin google 
1-fi00-g35-1167 j lnfo@siaiallegal.C50m 

• Home 

» Funded Case Types 

• Car Accidents 

• Workei-s' Coitm 

• The Signal Wav 

• How Do I Qualify 

• FAOs 

• Attorneys 

• Blog 

UR0Q-63S-1I67 

Iufo@3fgnallegal.<^iil 

Legal Funding Engineered With A Focus On 
Attorney Engagement 

At Signal Funding we understand your days are fiill, focused on obtaining the c^timal settlement for- 
your clients. Working with legal finding companies can sometimes be disruptive to your practice's 
daily rhythm. We get it Ihat’s why our legal fonding and attorney engagement process was 
specifically designed with you and your practice in mind. Our goal is to enable you to benefit from 
working with Signal, saving significant time and money through our seamless delivery of services, 
including: 

1. Single point of contact with your assigned Account Team 

2. Consistent paperwork with, each case so you won't need to spend time reviewing the language 
of each Agreement 

3. Electronic document delivery, e-Fax, and e-Signature to eliminate paperwork 

4. Simplified 3-tier pricing with no complicated APRs 

5. Responsible funding limits, enoug^i to satisfy your client without burdening the case 

6. Non-invasivc servicing of your account - we wont call you every 15 days for case updates 

7. Non-recourse so if you should lose the case, n^her you or your client owes us anything 

8. Competitive pricing to ensure your olienf s settlement award isn't left on empty 

9. Direct cash disbursement of the legal fimding to your client so they don't have to stop into your 
office and interrupt your day to pick up tiieir money. 

Sure, we're in the business of helping your clients get the legal fimding they need, but in doing so you 
become our customer as well. That relationship is extremely'important to us at S ignal Funding. 

Our attorney engagement goals are simple; serve your clients, serve you and serve your practice. 
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If you have a cl lent that needs a pre-settlement cash advance, contact us and we'll do everything we 
can to help your client with their immediate financial needs, as well as evetything we can to make it 
easy for you to work with Signal Funding. 


Legal Funding Case Servicing That Fits Yoiir 
Practice. 

Your clicnfs case is of the utmost importance to your client, you as &eir legal counsel, and us at 
Signal Funding. However, even though we are interested in your clients case, that doesn't mean we 
want any involvement in die legal aspects of die case. You are the expert there. Our main interest is 
taking cai'e of your client, qKcafic to the legal funding for their immediate cash needs. That being 
said, as part of our Attomfey Engagement process, so we can keep informed on your client's case, we 
will contact you periodically, what we call "case servicing,” to see how the casd is progressing. 

Additional aspects of case servicing is setfling the clients account after you win the case, and helping 
the client receive an additional legal funding if their case warrants it 

So, when we mean "non-invasive" contact, we mean it Specific to any case, likely the only times 
you'll hear ftom us are for; 

1. Ctee updates 

2 . Additional legal fundbg requested by your d&nf 

Additional Legal Funding - it isn't uncommon for a client to contact Signal Funding to sea if they 
can receive an additional legal fUnding on their case. When that occurs, we will contact you to see if 
there have been any changes to their case, and confer vwtii you if their case would warrant an addition 
to their existing lawsuit loan. 

If you have clients who need an initial pre-settlement ftmding, please contactus ASAP. We'll do ' 
evetyfliing we can to ensure they're taken care of. 

Case Pay-Off - when you win a case, and you're ready to remit fimds from the settlement award to 
Signal, simjdy call us at 1-800-635-6596, vdth your clients name and their Signal Funding case 
numW, and we'll provid e the final purchase amount. 

Attomq' Contact Information: 

Local phone; 847-306-8877 
Toll Free; 8QQ-635-1167. ext 1 

Case Servicing & Payoff: 

Call: 800-635-6596 

E-mail: servicing@signanegal.com 

Information required to process payoff: 

- Client Name 
-Case Number 
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Remittance Address: 

Signal Funding, LLC 

1780 Green Bay Road, Suite 202 

Highland Park, IL 60035 

Tweets bv SignalFunding 

Signal JE^uiding, LLC 

1780 Green Bay Road, Suite 202 
Highland Park, IL 60035 

Phone: L80Q-6.15-1167 
Email; info@signalleeal.com • 

Contact 

Code of Ethics 

Privacy Policy 

Tenns & Conditions 

Frequeiitiv Asked Questions 

Sitemap 

facebook twitter linkedin google 
Case Tvpm 

Car/Motor Vehiole/Automohile 

Workers' ComBensatlon fWorkers' Comnl niaMTic 

Motorcycle Accident 

Piemises Liability / Slip and Fall 

Dog Bites 

FELA - Workers Comp for Railroad Workers 

Jones Act - Workers Comp for Merchant Marine Workers 

Longshore Act- Woikers Comp for Longshoreman and Harbor Workers 

^waUs)^'^ Recalls, Mesothelioma Lung Cancer, Airhag Recalls, and other product 

Medical Malpractice 
Nursing Horae Negligence 
Prescription Drug Litigation 
Product Liability & Recall 
Toxic Torts 
Trucking 
Wrongful Death 

Copyright 2016 Signal Funding, LLC - All Rights Reserved | Privacy Pnlicy ( Terms of Servip.i*. 
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EMPLOYMENT AGREEMENT 


. THIS EMPLOYMENT AGREEMENT (the '‘Agreement”) is made and entered into ftis 
6th day of August, 2004 (the <*Efifective Date”) by and between Oasis Legal Finance Oparating 
Company LLC, a Delswaie limited liability company (die “Company”)i and Gary D. Chodes 
(“Executive”). 

* 

WI2MSSS11H: 

WHEREAS, the Company desires to ensure that the unique experience, qualifications 
and services of Executive will be available to the Company and its parents, subsidiaries and 
affiliates (“Affiliates”); and 

WHEREAS, Executive desires to render services to the Company on the terms and 
conditions set forth herein. 

NOW, THEREFORE, in consideration of the mutual covenants and agreements set jKntb. 
herein and for other good and valuable consideration, the receipt and sufiEiciency of which are 
hereby acknowledged, tiie Company and Executive agree as follows: 

1. Nature of Employment . The Company hereby agrees to «nploy Executive, and 
Executive hereby agrees to be employed by die Company, as the dief Esecudve Officer of the 
Company. Executive agrees to perform all duties incident to such office of the Company and 
such other duties not inconsistent therewith as are assigned to ]^ecutive fiom time to time by die 
Board of Managers of the Company (die “Board”), 

2. Efforts . Executive shall serve the Company feifhfiilly and use Executive’s 
reasonable best effiorts, experience and talents and shall devote Executive’s fiill business time 
and attention to the Company in such a manner as to best promote the busmess and interests of 
the Company and its Affiliates, 

3. Term of Employment . The initial term of Executive’s anployment hereunder 
shall commence on die Effective Date and continue until the later of the fifdi anniversary of the 
Effective Date or the termination of that certain Master Asset Purchase Agreement or Master 
Asset Sravicing Agreement, dated August 4,2004, by and between the Company and Laminar 
Direct Capital, L.P. unless sooner tetzrdnated pursuant to Section 8 hereof (the “hiitial Temi”). 
Thereafter, this Agreement shall automadcally, and without further action, be renewed for 
successive one year periods (each, a “Renewal Term”) on the same terms and conditions 
unless sooner terminated (a) pursuant to Section 8 hereof or (b) by either party upon 
written notice given not less &an. 30 days prior to the expiration of the then-current Initial 
Term or Renewal Term, as applicable. As used herein, “Term” shall mean die Initial Term 
and any Renewal Term. . 

4. Comuensadon . As con^jensadon for the services rendered by Executive to (he 
Company, the Company dial] pay to Executive die compensation set forth in this Section 4. 

(A) Base Salary . During the Term, Executive shall be entitied to receive a 
base salary of $170,000 per annum (the “Base Salary”), payable in substantially equal 
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installments in accoidance with the Company’s cnstomary payroll practices (but no less 
frequently than monthly). Except as otherwise provided in this Agreement, for .any payroll 
period during which Executive is employed by the Company &r less than the full payroll period, 
such installment of Base Salary shall be prorated based upon a fraction, the numerator of which 
is-equal to the imraber of days Executive was employed by the Company during suchperiod, and 
the denominator of which is equal to the total number of days in such, payroll period. The Base 
Salary shall be increased to $190,000 on January 1,2005, and to $220,000 on January 1, 2006, 
and thereafter upon each anniveirsaty of the Effective Date in proportion to the percentage 
increase of the Consumer Price Index - AH Urban Consumers, U.S. City Average AH Items 
(I982«84 =* 100) (the “CPP^ from January of die previous calendar year to January of the then 
current calendar year. In the event diat the CPI ceases to be published, the Company, in its 
reasonable disoetion, shall select a comparable r^lacement index. No decrease in the CPI shall 
result in a decrease of the Base Salary. AH Base Salary shall be payable, phis self-empIoym«it 
tax and less federal and state income tax withholdinjg other deductions required by law and other 
customary employee deductions. 

5. Benefits; Perquisites. During frie Tema, Executive may participate, subject to 
eligibility Bird other terms, in any employee benefits plam and programs esbblished from time to 
time by the Company (which benefit plans and programs shall be at least as favorable as those 
currently being provided) including any medical and dental plans, group health insurance plans, 
life insurance plans, disability plans (short term and long term to be provided), profit sharing, 
40 IK plans, or from time to time, without limitation, any oth«' benefit programs iiopted by the 
Company. Dating the Term, the Cqmpany shall provide Executive with life insurance coverage 
equal to twice the amount of tire Base Salary, as adjusted over the course of tire Term. 

6. Vacation . Executive diall be eligible for an amount of paid vacation during each 
3^ar of the Term consistent with the Company’s vacation policy for ihe senior executives of file 
Company as .in effect from time to time. 

7. Expenses . The Company shall pay all reasonable expenses which are actually 
incuned by Bcccutive on b^ialf of the Company incident to the discharge and perfonnance of 
Executive’s duties hereunder including, but not limited to, business expenses for travel, as 
evidenced by vouchers and such other reasoimble supporting materials as tire Company may 
require. Reimbuisement fot* such expenses shall be m^e by the Company in accordance with 
the Company’s expense reimbursement policies in efEfect from time to time. 

8. Tenttinatiop . Executive’s employment hereunder shall terminate upon the first to 
occur of the following: 

(A) The last day of the Term. 

(B) The death of Executive. 

(C) A tennination by the Company for "Cause.” For purposes hereof, file term 
“Cause” means any one or more of the following: (i) Executive’s conviction of (or plea of guilty 
or no contest to) any crime involving tiie theft or willful destruction of money or otiier property 
or Executive’s conviction of (or plea of guilty or no contest to) any felony involring moral 
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turpitude or fiaud; (ii) Eb(ecutive’s willful neglect or willful misconduct in the peifoimance of 
Executive's duties hereunder that results, in eidter case, in material harm to the business or to the 
reputation of the Company; or Qii) Executive's intentional failure to perfonn those legal duties 
given to Executive by fte Board, which are not inconsistent with Executive's position(s) with the 
Company, following Executive’s receipt of written notice of such failure to perfonn and 
Executive’s failure to remedy such Mum to perfonn within 30 days after receipt of such written 
notice. No act or failure to act on the part of Executive shall be considered “willfcl” unless it is 
done, or omitted to be done, by Executive in bad feith or without reasonable belirf that 
Executive’s action or omission was In the best interests of the Company, Cause shall not include 
tile termination of Executive’s employment by Executive for Good Reason (as hereinafter 
defined). The Conqiany 'shall give Executive written notice of termination for Cause in 
accordance with Section 15 which specifies in detail the particular action(s) or inaction(s) giving 
rise to termination for Cause, 

(D) Written notice is given by the Conqiany to Executive that Executive is 
unable, by reason of physical or mental impairment for a period of 90 consecutive days during 
Boiy I2>month period, to substantially oany out'and perfonn tiie duties aud obligations ordinarily 
xeqiured of Executive as an executive of tiie Con^any, If any question arises as to whether 
Executive is disablec^ iqjon reasonable request therefore by the Board, Executive shall submit to 
a reasonable medical exanunation by an independent physician mutually selected by the 
Company and Executive, for the purpose of determining the existence, nature and extent of any 
such disability* 

(E) Written notice is given by Executive to the Company regarding 
•Executive’s termination of employment (i) for Good Reason or (ii) witiiout Good Reason. For 
purposes of this Agreement, "Good Reason” shall mean the occurrence of one of the following 
during the Term that continues for 30 business days after written notice thereof ftom Executive 
to tiie Board; 


(1) without Bcecutive’s ejqjress consent, the relocation of 
Executive’s principal place of employment to a location more than 25 miles ftom 
Executive’s place of employment as of the Effective Date; 

(2) without ]&£ecutive’s e}q>ress consent, assignmeut to 
Executive of any material duties inconsistent in any material respect with 
Executive’s position (including titles and reporting relationships), autiiority, 
duties or responsibilities as contemplated by this Agreement, or any other action 
by tiie Company which results in a significant diminution in such position, 
authority, duties or responsibilities, in the aggregate with respect to the business 
conducted by the Companjq or 

(3) without Executive’s express consent, the nonpayment of 
Executive’s Base Salary and benefits following the Company’s receipt of written 
notice of such foihue to pay Base Salary and benefits and the Company’s ikilure 
to ranedy such failure to pay such Base Salary and benefits within 15 days after 
recript of such written notice; 
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(F) A tennination of Executive’s employment by the Company without Cause, 

upon not less than 60 days’ written notice from the Company to Executive. 

9. Compensation Upon Temnmation . 

I 

(A) 5x the event that Executive’s employment hereunder is tennmated for any 
reason, the Company shall immediately pay to Executive or Executive’s legal representative the 
Accrued Obligations (as hereinafter defined). For ptnposes of this Agreement, “Accrued 
Obligations” shall mean, as of the date of termination of Executive’s employment, the sum of (i) 
Executive’s Base Salary throu^ the date of termination to the extent not heretofore pmd, (ii) 
any vacation pay accrued by Exerative as of the date of tennination (iii) expense reimbursements 
in accordance wifli Section 7 to the extent not heretofore paid, and (iv) all other benefits which 
have accrued as of the date of tennination. For he purpose of t]^s Section 9fA\ except as 
provided in his Agreement and any ^plicableplan, program or policy, amounts shall be deemed 
to accrue ratably over he period during which hey are earned, but no discretionary 
compensation shall he deemed earned or accrued until it is specifically approved by he JBoard in 
accordance with he applicable plan, program or policy. 

(B) Except as provided hereinabove, in he event that Executive’s employment 

hereunder is terminated pursuant to Sections or flBViil. after he Compan 3 f’s payment of the 

Accrued Obligations, the Company shall have no oher obligations to Executive whatsoever. 

(C) Except as provided hereinabove, in the event hat Executive’s employment 
hereunder is terminated pursuant to Sections 8fEVi> or <F1. after he Company’s payment to 
Executive or Executive’s legal representative of the Acacued Obligations, an amount of 
severance (“Severance”) equal to fliree years' of Executive’s hen current Base Salary, and the 
continuation of medical and life insurance benefits for three years, the Company shall have no 
oher obligations to Executive whatsoever. Such hree-year period is the “Severance Period.” 

(D) In ha event Bcecutive’s employment wih the Company is terminated 
pursuant to Sections SfAl. (S) or ijD), after he Company’s payment to Executive of the Accrued 
Obligations-and an amount equal to tirree monhs of Executive’s then current Base Salary, 
benefits, and perquisites set forth in Sections 4. 5 and 6 he Company shall have no oher 
obligations whatsoever. 

(E) All payments under this Section 9 shall be payable, plus sdf-employmait 
tax and less federal and state income tax wihholding, other deductions required by law and oher 
customary employee deductions in a lump sum (using no discount) within 15 days after 
Executive’s employment with the Company is terminated. 

10.. Protection of Confidential IhfonnatioiL Executive recognizes that he Company 
and its Affiliates have and will continue to develop ceitadn trade secrets, know-how, customer 
and refmral lists, price and quote tists, websites, website designs, records, manuals, 
correspondence, documents, financial information, reports, client and refisrral information, 
employee information, information about Affiliates, employee lists, marketing plans or reports, 
policies, methods, processes, models, data, techniques, procedures, proposals, discoveries, 
invmtiohs, software and software plans and designs, services and any ohm- confidential or 
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proprietary information related to tEe business of the Company and its Affiliates and their clients 
(collectively “Confidential Infonnatioa**) and that ail Confidential Information is the property of 
the Company and its Affiliates, Executive agrees that, upon the twmination of employment vwth 
the Company for any reason, Executive will immediately deliver to the Company all papers, 
books, manuals, lists, correspondence, documents and materials relating,to Confidential 
Bifonnation and any Work Product (as hereinafter defined) of the Company, togeflier with all 
copies and embodiments of all of &e foregoing including, without Ui^tation, electronically 
stored records, databases, programs, computer (risks and computer software, irrespective of 
wheflicr Executive created the same or was involved with the same. Executive agrees that 
Executive shall not, during the Term or the five year period thereafter, disclose or use any 
Confidential Information without the express prior written consent of fte Company, excq)t, 
during the Terin, to the ^ent such disclosure or use is in connection with or related to 
Executive’s good faith performance of the duties of Executive’s position or .other duties assigned 
to Executive by the Board. Executive shall take reasonable steps to safeguard Confidential 
Infonnation and to protect against its disclosure misuse, espionage loss and theft. It Is 
understood’ that Confidential Mbimarion does not include any information that is publicly 
available. Nothing contained in this Agreement shall in any way restrict or impair Executive’s 
ri^t to use or disclose any Confidential Infoiination which; (a) at the time of use or disclosure 
is general^ available to the public through no act of Executive; (b) was in the Executive’s 
possession prior to the time of disclosure and was not acquired, directly or indirectly, fimn the 
Oimpany; (6) is made available to the Executive by others who did not acquire such Confidential 
Infbrmation, directly or indirectly, fiom the Company; or (d) in response to valid, order by a exjurt 
or other ‘govenunental body, or as otherwise required by law, or as necessary to establidi the 
ri^ts of either party under this Agreement 

II. InvaitioDS and lanovations . Executive acsknowledges that all Work Product is the 
property of the Company and its Affiliates. Therefore, Executive hereby assigns to the Company 
all rlgh^ title and interest to all patents and patent applications, all inventions, innovation, 
improvements, developments, mediods, designs, analyses, drawings, r^orts and dl similar or 
related information (in each case whether or not patentable or mduced to practice), including, 
witiiDut limitation, all computer software and software plans and designs, all copyrights and 
copyri^table works, all trade secrets, confidential infonnation and know-how, and all other 
intellectual property rights that are or were conceived, reduced to practice, developed or made by 
Executive while employed by the Company and that (A) relaite to the Company’s or any of its 
Affiliates* actual or anticipated business, research and development or existing or future products 
or services or (B) are or were conceivwi, reduced to practice, developed or made using any of 
equipment, supplies, fecilities, assets or resources of the Company or anV of its Affiliates 
(including but not limited to, any intellectual property rights) (“Worit.Product”). Executive shall 
promptly disclose such Work Product to the Company and perform all actions reasonably 
requested by the Company (whether during the Tenn or ^er the termination of tins Agreement) 
to establish and confirm the Company’s owner^p (including, without limitation, executing 
assignments, consents, powers of attorney, applications and other documents or instruments), fir 
accordance with Section 3 of the Illinois Empteyee Patent Act, 765ILCS 1060 §§ 1-3, Executive 
is hereby advised that Section 11 of this Agreement regarding ownership of Work Prioduot does 
not ^ply to, and Executive shall not be required to assign to die Company, any Woric Product 
for which no equ^ment, supplies, fiicility, or trade secret information of the Company was used 
and that was developed exclusively and entirely on Executive’s own time unless (A) the Work 
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Product relates (i)to the Company*s business of law finn financing, plaintiff funding or 
structured setflements, or (ii)to the Company’s demonstrably anticipated research or 
development or (B)the Work Product results from or relates to any work performed by 
Executive for the Company. Executive further agrees to cooperate in oHbring testimony 
regarding the Work Product on behalf of the Company in. the United States or in foreign 
countries. 


12. CovMiant Not to Compete or Ihtetfere with Business . Executive agrees that while 
employed by the Company, Executive will not compete with the Company in any way, and that 
for three years aflcr ^ecutive’s en 5 >loyment with the Company is terminated. Executive will 
not, directly or indirectly, individually or as a shareholder, investor, advisor, partner, member, 
manager, owner, director, ofticer, employee, consultant or agent of any coipoiation, partnership, 
limited liability company, or any other entity (A) engage in or become involved with any 
busmess that ofrers or provides the products or services m coimection with law firm financing, 
plaintiff flmding or structured settlements that are competitive with those offered by the 
Company or any of its Affiliates or which the Company or any of its Affiliates has taken 
substantial steps to enter into, (B) solicit, induce, recruit or hire or attempt to solicit, induce, 

• recruit or hire any employee of the Company or any Affiliate, or cause any «nploycc of the 
epmpany or an Affiliate to leave the employ of tire Company or any Affiliate, or (C) induce or 
attempt to induce any customer, developer, client, member, contractor, supplier, licensor, 
licensee or other business relation of the Company or any of its Affiliates to cease doing 
busmess, reduce its busmess or not increase its business with &e Company or such Affiliate or to 
not grant new business to the Company or such Affiliate, or interfere with the relationship 
between any such customer, developer, client; member, contractor, supplier, licensor, licensee or 
business relation and the Company or any of its Affiliates by making any negative statements or 
communicallonB about tiie Company or any of its Affiliates; Executive agrees and acknowledges 
that the restrictions set forth in this Section 12 are fair; reasonable and necessary to protect the 
legitimate business interests of tiie Company and Executive, that adecpiate consideration has 
been received by Executive for such obligations, and fiiat fiiese obligations do not and will not 
prevent Executive from earning a livelihood. 

13. Enforcement. Executive acknowledges that the protections of the Company set 
forth in Sections_lQ. H and 12 of this Agreement are of vital concern and essentii to the 
business of the Company. If, at the time of enforcement of any of Sections 10. ii or a court 
shall hold that the duration,.scope or area restrictions stated herein are unreasonable under 
circumstances then existing, the parties hereto agree tiiat tiie maximum duration, scope or area 
reasonable under such circumstances shall be substituted for the stated duration, scope or area 
and that the court shall be allowed to revise the restrictions contained herein to cover the 
maximum period, scope and area permitted by law. Because Executive’s services are unique and 
because Executive has access to Confidential Information and Work Product, the parties hereto 
agree that tite Company would be irreparably harmed and that money damages would not be an 
adequate remedy for any breach by Executive of Sections 10. II or 12 of this Agreement. 
Therrfbre, in the event of a breach or threatened breach of this Agreemwit, tire Company or its 
successors or assigns, in addition to other rights and remedies existing in their frivor, shall be 
entitled to specific perfonnance and/or injunctive or other relief from any court of competent 
jurisdiction in order to enforce or prevent any violations of the provisions hereof (witiiout posting a 
bond or otirra: security). 
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14. partial Enforcetnent . If any tenn or condition of this Agreement not covered in 
Section 13 above, shall be invalid or unenforceable to any extKit or in any application, then Iho 
remainder of this Agreement, and such- term or condition, except to such extent or in such 
application, shall not be affected thereby, and each and eveary term and condition of this 
Agreement, shall be valid and enforced to the fullest extent and in the broadest application 
permitted by law, 

15. Notices . All notices and other communications required hereunder shall be in 
writing and deemed to have been givKi wh'en (A) personally delivered,‘(B) one business day 
after delivery to a nationally recognized overnight courier service, or (C) toce days after being 
mailed by certified mail, postage prepaid, addressed as follows; 


If to Executive: 


If to file Company; 


With a copy to; 


At the address shown 

on the records of the Company 

Oasis Legal Finance (derating Company LLC 
63 0 Dundee Road, Suite 340 
Norfiibtoolc, Illinois 60062 
Attention; Chief Executive OfiScer 

Hoiwood Marcus & Berk Chartered 
180 North LaSalle Street 
Suite 3700 

eWeago, fflinois 60601 
Attention: Jef&ey A. Hedrtman, Esq. 


or to such other addresses as either party hereto may request by notice given as aforesaid to the 
other party hereto. 

16. Merger or Reorganization . The Company may assign its lights under this 
Agreement to any entity which may acquire all or substantially all of the businesses which are 
then conducted by the Company, or which may acquire substantially all of the assets and 
businesses of the Company existing at the time of such acquirition, or with or into which fire 
Company may be consolidated or merged, provided, that any such assignment shall be subject to 
the express terms and conditions of this Agreement. 

17i' Non-Assignability . This Agreement is personal to Executive and may not be 

assigned in any manner whatsoever. 

18. Benefit . Subject to Sections 16 and above, file ti^ts and covenants of this 
Agreement shall inure and extend to the parties hereto, their respective heirs, administiatois, 
executors, successors and assigns. 
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19, TlTideumificatiorL Until such time as the operating agreement of the Company is 
amended to provide mandatory indemnificatioii of the Company’s officers and managers, the 
following provisions shall apply. 

(i) The Company shall indomni^ and hold Executive and his heirs 
and estate haxjoaless against any and all expenses (including attorneys’ fees and 
disbursements), judgments, loss, fines, amounts paid in settlement and any other 
liabilities incurred by reason of the fact drat Executive was or is a director, officer, 
employee or agent of the Company or its Affiliates (as defined herein), or is or was 
serving at the request of the Company as a director, officer, employee or agent of another 
corporation, partnership, joint venture, trust or other enterprise (collectively, 
“Expenses”), to the fidlest extent permitted ty the statutes governing the Company’s 
organization and internal governance (the “Governing Act”). For purposes of ^s 
Agreement, “Affiliates” means any other partnership, joint venture, corporation, trust or 
any other entity or organization directly or indirectly controlled by the Company, The 
Company shall be deemed to control such Affiliate if the Company possesses the power 
to direct or cause the direction of management and policies of such Affiliate. The 
Company will advance to Executive any and all Expenses incurred by Executive in (a) 
defending any suit or other proceeding to which Executive is, or is threatened to be made, 
a party by reason of Executive’s being (or having been) a (hrector, officer, employee or 
agent of the Company or its Affiliates, or at the Company’s request, being (or having 
been) a director officer, employee <x agent of another coiporation, paitnersMp, joint 
venture, trust or other enterprise, (b) prosecuting any suitor other proceeding to enforce 
Executive’s rights under this Agreement and (c) ptQring in settlement of or as a result of a 
fine or judgment and any other liabilities incurred by reason of the j^ct that Executive 
was or is a director, officer, employee or agent of the Company or its Affiliates (as 
defined herein), or is or was serving at the request of the Company as a director, officer, 
employee or agent of another, coiporatiotr, paitner^ip, joint venture, bust or other 
enterprise. Tire advancement of Expenses shall be made to Executive in immediately 
available fimds within 20 days of the Company’s receipt firom Executive of (a) a 
statement reasonably detafiing Expenses fer which advancement is requested, and (b) 
an undertaking by Execufive, or on Executive’s behal:]^ to repay such advancement of 
Expenses if it is ultimately detennined by a final judicial decision from which there is no 
fiir&er right to appeal that Executive is not entitled to be indemnified for such Expenses 
under the Governing Act, as it exists now or hereafter my he amended, this Agreement or 
otherwise. The indernnificatiott and advancement of Expenses provided by this 
Section 19 shall inure to the benefit of Executive’s heirs and legal representatives. 

t 

(ii) Notwithstanding anything in the contrary to this Agreement, tiic 
rights granted to Executive by tire Company in Section 19fi’> shall continue to be valid, 
binding and .enforceable both before and ^er Executive has ceased to be a director, 
officer, employee .or agent of the Company or its Affiliates or the other corporation, 
partnership, joint venture, trust or other enterprise for which Executive served in. such 
capacity at the Company’s request for as long as Executive may be subject to the claims 
described in this Section 19 . fii addition, to the extent Executive is covered by an 
insurance policy of the Company, Executive shall continue to be entitled to such 
coverage and shall remain as an insured on such policy both during and after such time as 
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Executive has ceased to be a director, officer, employee or agent of file Company or its 
Affihates or the other coiporation, partnership, joint venture, trust or other enterprise for 
whidi Executive served in such capacity at the Company’s request for as long as 
Executive may be subject to the daims described in this Section 19 . 

Qii) Executive shall be presumed be entitled to indemnification, for 
any act or omission covered in this Section 19 . The burden of proof of establishing that 
Executive is not entitied to indemnification because of the failure to fulfill' any legal 
requirements shall be on the Company. 

(iv) The ri^ts to indemaificatioii under this Section 19 shall be in 
addition to any rights ■which Executive may now or hereafter have under applicable law, 
the Certificate of Formation, the Operating Agreement of the Conqiany or any of its 
Affiliates, under any insurance contract maintdmed by the Company or any of its 
Affiliates, or any agreement between Executive and the Company or any of its Affiliates. 

20. • Governing Law. This Agreement shall be governed by and constraed. in 
accordance with the laws of the State of Illinois, without regard to the choice of laws provisions 
of such laws. It is the intent of the parties that this Agreement be deemed to have been prepared 
by all of the parties and that no party shall be entitled to the benefit of any fovorable 
interpretation or construction of any term or provision hereof under any rule or law, 

21. Venue and Jurisdictioii . The parties hereto irrevocably agree that all actions or 
proceedings in any way, maimer or respect, arising out of or rdated to this Agreement shall be 
litigated only in courts having sites in Cook County, Chicago, Illinois, Each party hwreby 
consents and submits to personal jurisdiction in the State of Illinois and waives any ri^t such 
party may have to transfer the -venue of any such action or proceeding. 

22’. Titles and Headings . Titles and headings to sections hereof are for the purpose of 
reference only and do not afifiset the provisions hereof or the rights of the parties hereto, 

23. Entire Agreement . This Agreement constitutes the entire agreement between the 
parties hereto and supersedes all undastandings and agreements, written, and oral, between the 
parties with respect to the subject matter hereof This Agreement shall not be altered, modified, 
amended or terminated except by written instrument executed by both parties hereto. 

24. Counterparts . This Agrewnent may be executed in multiple counterparts, each of 
which shall be considered, an original and all of which, when taken together, shall be considered 
a single agreement. One or more counterparts of this Agreement may be delivered by facsimile, 
with the intention that delivery by such means shall have the same effect as delivery of an 
original counterpart thereof. 

25. Further Actions . 'Whether or not specifically required under the terms of. this 
Agreement, each party hereto shall ^ecute and deliver such documents and take such further 
actions as shall be necessary in. order fi>r such parfy to perform all of his or its obligations 
specified herein or reasonably implied fiem the terms hereof. 
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26. Survival . The provisions of Sections 10. 11. 12, ^3 and 1£ shall survive the 
termination of this Agreement 

27. Waiver . No waiver by eitfaa: party hereto at any time of any breach by the other 
party hereto ofi or compliance wi&, any condition or provision of this Agreement to be 
peribnned by such other party shall be deemed a waiver of similar or dissiinilar provisions or 
conditions at die same or at any prior or subsequent time. 

28. Construction . Wherever from the context it appears appropriate, each team stated 
in either the singular or plural shall include the Aguiar and the plural, and the pronouns stated in 
either the masculine, the feminine or the neuter gender shall include the masculine, feminine or 
neuter. The headings of the Sections of this Agreement are for refermce purposes only and do 
not define or limit, and shall not be used to interpret or construe file contents of this Agreement 

29. Payment in the Event of Death - ^ the event payment is due and owing by the 
Company to Executive under this Agreement upon the death of Executive, payment shall be 
made to the executor of Executive’s estate, in frill settlement and satis&ction of all claims and 
demands on behalf of Executive, including any and all severance benefit paymoats provided for 
this Agreement Such payments shall be in addition to any other death benefits provided by file 
Company, 

[Signature Page Follows] 
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^ WITNESb WHEREOF, th® patties hereto have caused 
to be duly executed deliveied ku the date first above written. 


this Employment Agreement 


COMPANY: 


OASIS LEGAL FINANCE OPERATING 



^0aiyiyChodes 
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SECOND AMENDED AND RESTATED 
LIMITED LIABILITY COMPANY AGREEMENT 

OF 

OASIS LEGAL FINANCE HOLDING COMPANYLLC • 
(A Delaware Limited Liability Company) 
dated as of 
June 30,2011 


THE ONUS REFERENCED HEREM HAVE BEEN ACQUIRED FOR INVESTMENT AND 
HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS 
AMENDED, OR ANY STATE SBCURUIES LAWS. WUHOUT REGISTRATION, THESE 
SECURITIES MAY NOT BB SOLD, PLEDGED, HYPOTHECATED, OR OTHERWISE 
TRANSFERRED AT ANY TIME WHATSOEVER, EXCEPT ON DELIVERY TO THE 
COMPANY OF AN OPINION OF COUNSEL SATISFACTORY TO THE MANAGERS OF 
THE COMPANY THAT REGISTRATION IS NOT REQUIRED FOR THE TRANSFER, OR 
THE SUBMISSION TO THE MANAGERS OF THE COMPANY OF OTHER EVIDENCE 
SATISFACTORY TO THE MANAGERS TO THE EFFECT THAT ANY TRANSFER WILL 
NOT BB IN VIOLATION OF THE SECURITIES ACT OF 1933, AS AMENDED, AND 
APPLICABLE STATE SECURITIES LAWS OR ANY RULE OR REGULATION 
PROMULGATED .THH5EUNDER, ADDITIONALLY, ANY SALE OR OTHER TRANSFER 
OF UNUS IS SUBJECT TO CERTAIN RESTRICTIONS THAT ARE SET FORTH IN 11118 
AGREEMENT. 
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SECOND AMENDED AND RESTATED 
LIMITED LIABILITY COMPANY AGREEMENT 


OF 

OASIS LEGAL FINANCE HOLDING COMPANY LLC 
• (A Deltware Einflted LisMUfy Company) 

THIS SECOND AMENDED AND RESTATED UMITED LIABlUTy COMPANY 
AGREEMENT, dated as of Juno 30, 2011, is ’hereby duly adopted, latified, confumed and 
aj^roved as the Limited Liability Compsny Agreement of Oasis Legal Finance Holding 
Company LLC, a Delaware limited liability company (hereinaOer defined and referred to as the 
Company), by the Members. 

WHEREAS, the CerdScafc of Formation of the Company was filed with the Secretary of 
State of the State of Delaware on October27,2010; 

WHEREAS, the Members were parties to fiiat certain Second Amended and Restated 
Limited Liability 'Company Agreement of Oasis Legal Finance Opariding Company LLC 
(hereinafter defined and reifcried to as Oasis Operating Company), dated as of December 28, 
2007 (as amended prior to the date hereof the “iVAn* Opco LLC Agreematiy, 

WHEREAS, pursuant to that certain Contribution Agreement^ dated as of October 27, 
2010, by and among die Members and die Company, the Members contributed all of the issued 
and outstanding membership interests in Oasis Operating Con^any to the Company in exchange 
for membership interests in the Con^any; 

WHEREAS, the Company and die Mraabers eutered into that certain Limited Liability 
Company Agreement of Oasis Legal Finance Holding Company LLC dated as of October 27, 
2010, as amended bythe Amended and Restated Limited Liability Company Agreement of Oasis 
Legal Finance Holding Company LLC dated as of December 9,2010 (the ''liior HoUco LLC 
Agreemetify, and 

WHEREAS, the parties Imve agreed to amend and restate die Pnor Holdco LLC 
‘Agreement to add provisions relating to the Special Units (as defined herein) and otherwise 
modi^ the terms by which the Company shall be governed, as prodded hereiiL 

NOW, THEREFORE, in consideration of the ftiregoing and for other good and valuable 
consideration, the paitiea hereto hereby amend and restate the Prior Holdco LLC Agreenxut in 
its entirety as set forth herein; 
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ARTICLE I 


DEFESrriONS 

1 Jl Dcfiiiitionif The fbUowisg terms used ia thi s Agreement shell have die following 

meanings (unless otherwise expressly provided herein); 

"Accoiaimnt’ means the certified puhlio accomitant or iirm of certified public 
accountants perfonning accounting functions on b ehalf of the Company and/or one or mwe of its 
Subndiariesi 

means die Delaware Limited Liability Comp any Act, as the same may be amended 
fhim time to time. 

"Adoption Agremtnt' has the meaning given to suidi (enn in Section 3.2. 

"AffUiai^' means, with respect to any Person, any other Pmson that directly, or indirectly 
fhrous^ one or more intermediaries, controls, is controlled by,«is under common, control with, 
such Person. The term "‘eonfrof' ^nclu^g the terms "controh^' "eontroHed b/' and "undor 
eontmon control mih”) means the possession, ^ect^y or Indirectly, of the power to direct or 
cause the direction of the management and policies of a Person, whether through die ownership 
of votmg interests or capital stock, by contract or otherwise. 

"Agrecmcnf means this Second Amended and Restated Limited Liability Company 
Agreement of the Company as amended fiom time to time. 

"A preeMCff/r** has the meaning given such term in Section 12.20. 

"Approval of theManeg«rd'oT"ApproviidiytkeMmagm"m!tBSis,vn&icspcottoika 
Managers or any referenced group of Managers, the afBrmadve approval of a majori^ of such 
Managers, including the affirmative approval of at least one Investor Manager. 

"Approval of the Member^, "Approved by the Member^t "Approval of the Common 
Member^^ or "Approval by the Common Members" (or similar terras) means, wifii respect to 
the Members or any referenced group of Members (e.g., the Common Members, as to which the 
term “Approved by the Common Members" is used), the afGnnadve approval of a combination 
of any of such Members who, m die aggregate, own more than percent (50%) of the 
referenced class of Units owned by all of such te^nced group of Members. 

"Assigned* means a transferee of ail or any portion of a Member’s or any other 
transferor’s Units. 
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'*AUributabU LidebUdttess” means, on any date, (a) m respect of aigr capital lease of any 
Person, the capitalized amount iSbeieof diat would appear on a balance ^eet of such Peisoa 
prepaid as of such date in accordance with GAAP, and (b) in respect of any Synthetic Lease 
ObUgation, the capitalized amount of die reoiaining lease payments xuider die relevant lease that 
would appear on a balance sheet of such Person prepari^ as of such date hi accordance with 
GAAP if such lease were accounted^r as a capital tease, 

"JSanfcrupti^* means, with respect to any Person, diet Person's taking or acqidesoing in 
die taking of an action seeldng relirf under, or advantage o^ any apj^ii^Ie d^tor relief, 
liquidation, receivership, consecvatoiship, bar^pti^, moratcei^ leanrangement, insolvency, 
reorgam'zation, or similar law affecting &e rights or remedies of cr^itots generally, as in effect 
from time to time. 


'^Bankruptcy Codd' means the United States Banlotupti^ Code (11 IF.S.C. Section 101 et 
scq.), as now or hereafter ameoded, and any successor statute and any rules and regulations 
promulgated thoeusder. 

'BitJidda Cr&Hi Afftemenf means that certain Credit Agreement dated as of Deceinber 
9, 2010 among Oasis Operating Company, the Company, Oasis Legal Finance and Bayside 
Finance^ LLC, as amended, restated or replai^ from time to tim& 

"'Bu^ness Da/* means a day. other than a Saturday, Sund^ or other day that is a 
nationany recognized-holiday. 

"Call Closing' has the meaning given to such term, in Section 

"CalledInterest' has the meaning given to such tenn in ScctionAgfaf. 

"CattNoBe^' has the meaning given to such term in Section 49101. 

"Capital Contribution” means any sontiibution to the capital of the Company in cash, 
property or services by a Member whenever made as set forth on Exhibit A, ; provided, however. 
contributions of property or services to the Company shall only be allowed if Approved by the 
Managers. The value of ai^ property (other than ca^ or services contributed to the Company 
shdl be determined by the Managers in their sole discretion. 

“CEO Manager^' has die meaning given to such term in Section S.4. 

“Certificate^* means the Ceitificate ofFormatioH of die Company. 

“Change ofiControf’ means, (i) a Change of Management, Qi) a sale of substantially all 
of the Company's assets, or (iii) each and every issue, sale, tiunsier, pledge or other disposidon, 
directly ct indi^tly, of Equity hiterests or other ownership interests,, as applicable, which, after 
giving effect thereto, resulte In: 
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(a) Shaw-Reiated Rarties at any time ceasing to own legally and beneficially 
(directly or indirectly) less than £fly and one/tenth percent (50, IVt) of &e Equity bterests of the 
Company or less tlm iifty and on^tenth percent (SO.1%) of the voting power of the Company, 
or 

(b) with respect to each of (he Subsidiaries, the Company ceasing to own 
legally and benefiinally (directly or indirectly) one hundred percent (100%) of the Equity 
Interests of each of its Subsidiaries; or 

(c) with reject to Oasis Group/Gary Cbodes, Michael Pekin and/or Ralph 
Shayne, transferring any Equity Interests in Oasis Group to any Person without the consent of D, 
E. Shaw, other than, transfeis (i) without value to members of their Family Group for estate 
ptarming purposes and (ii) transfers among Gary Cbodes, Michael Pekin and/or Raljdi Shayne; or 

(d) with respect to Oasis Group, Gary Cbodes, Michael Pddn and Ralph 
Shayne, or members of feeir Family Group, fkiling to own a majority of the Equity hiterests and 
voting control of Oasis Group. 

^'Change cfMani^emenf' means that (i) Gary Chodes or Michael Pekin shall cease at 
any time to be a Manager of the Company or (iQ Gary Chodes or Michael Pridri shall cease at 
any time to be the Chief Executive Officer or Executive Vice President; respectively, of the 
Company; provided, however, such an event shall not constitute a Change of Mairagement for up 
to ninety (90) days if the Company is diligently woridng to replace such Fetsou(s) with a 
successor Approv^ by the hivestorMeinben in their sole discretion.' 

“C/fltoi’* has (he meaning given to such term in Section n,4fa\ 

“Code" means the Internal Revenue Code of 1986, as amended. 

"Common Capital Xeiurn Account' means, with respect to each Common Member, as 
of any relevant date, an amount equal to such Common Mentis Capital Contiibutloirs made or 
deemed made fer the purriiase of Common Units as set fbrth on E^ibit A less the aggregate 
amount of distributions made ti> such Common Member prior to that relevant date pursuant to 
Section 7.1 fbVil . 

"Common Memba" means a Member holding Common Units. 

' ' t 

"Common Units" means equal common units of economic interest with each other and 
with the rights and li^ilities, at any particular time, including, without limitation, rights to vote 
and rights to disbibutions (liquidating or otiieiwise), as provided in this Agreemeni 

» 

"Company" means Oasis Legal Finance Holding Company LLC, a Delaware limited 
liabili^ company, 

“Company Event' means the occurrence of any of the following: 
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(1) Non-payment The Conjpany or any ^bsidiaiy f5dlt to pay within five 
(S) Business Days alter the same becomes due any fee due hereunder or any other 
amount payable under this Agnement the M^ter Purchase A^eement, the Master 
Servicing Agreement or the Laminar Credit Agreementj or 

(2) Other Events. The Company or any Subsidiary Mia to per&im or observe 
any other covenant or agreement (not specified in clause (I) above) contained in this 
Agreement^ the Master Purchase Agreement the Master Servicing Agreement or the 
Laminar dredit Agreement on its part to be performed or observed and such iailure, 
continues for fiiicty (30) days after written notice thereof has been given to the Company 
by any party thereto or afier the Cmnpany or any Subsidiary becomes aware, or any 
Responsible Officer of the Company or any Subsidiary becomes aware, theteofi or 

(3) Reoreseatationa and WanaHties. Arry representation, vvaixaaly, 
dertifipation or statement of fact made by the Company or ar^ Subsidiary herein, in the 
Master Purchase Agreement in die Master Servicing Agreement^ or in any Loan 
Dooument (as defined in the Lanunar Credit Agreement) sh^ be materially inconect or 
materially misleading when made or deemed made; or 

(4) _ Pefimlts, on Ihdebtednesa. TheCompaay or any Subsidiary (A) fails after 
all applicable grace periods to make any pqiment when due (wbethet by scheduled 
maturity, rsqui^ prepayment^ aecdenition, demand, or otherwise) in respect of any 
hidebfedness having an aggregate principal amou^ (including imditawn committed or 
available amouats and Including amounts owing to* all creditors under arQr oombioed or 
syndicated credit arrangement) of more than the Threshold Amount or ^) fitUs to 
observe or peifinm any other agreemeat relating to any such Indebtedness or contahied b 
any instrument or agreement evidenifing, secuibg or relating thereto, or any other event 
occurs, the effect of which default or other event is to cause, m: to penaitt the holder or 
holders of such Indebtedness (or a.trustec or agent on behalf of such holder or holders or 
beneficiary cr benefidaiies) to cause, with the givbg of notice if required, such 
Indebtedness to be demanded or to become due or to be repurchased, prepaid, defbased or 
redeemed (automatically or otherwise), or an ofibr to r^urebase, prepay, defbase or 
redeem such Indebtedness to be made, prior to its stated matuti^, or any Ouaxantee to 
become payable or cash collateral in reject thereof to be demanded; or 

(5) fiisolveney Pmceedines. Bto . The Company or any Subsidiaty institutes 
or consents to the institution of any proceeding under ai^ Debtor Relief Law, or makes 
an assigmneut for the benefit of creditors; or applies for or consents to the ^pobtment of 
any receiver, trustee, custodian, conservator, liquidator, rehabifitator or similar officer fbr 
it or for all or any matenal part of its piopettjq or any receiva; tnistee, custodian, 
conservator, Hqui^tor, reha^iiator or simil^ officer is appobted without the 
applfcBtion'or consent of such Perstm and the appomtment continues undischarged or 
unstayed for sixty (60) calendar days; or any ptoceedmg undK any Debtor Relief taw 
reladiog to any such Person or to all or any material part of its property is instituted 
without the consent of such Peison and continues undistnissed or Unstayed for sixty (60) 
calendar days, ox an order for relief is entered b any such pnceedb^ or 
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(6) Siabilitv to Pay Debts: Altac^imewt. (A) Tlie Company or any Subsidiary 
becomes unable or admils in writing its inability or fails generally to pay its debts as they 
become due, or (B) any writ or warrant of attachment or execution or simi^ process is 
issued or levied against all or any material part of the property of the Company or any 
Subsidiary and is not released, vacated or fblly bonded within thirty (30) days after its . 
issue or levy, or 

(7) Juderoepts. There is entered againstdie Company or any Subsidiary (A) a 

ftnal judgment or order for the payment of money in an aggregate amount exceeding 
'S500,000 (to the extort not paid or covered by indemnification or independent third'party 
insurance as to wiiich the insurer does not dispute coverage), or (B) any one or more rMn^ 
monetary final judgments that have, or coidd reasonably be expected to have, 
individv^Iy or in the aggwgete, a Material Adwrse Hfeot and, in either case, (x) 
enforcement proceedings are commenced by any oeditot upon such judgment or order, 
or (y) there is a period of (30) consecutive days during which a stay of enforcement 

of such judgment, reason of a pending appeal or otherwise, is not in effec^ or 

(8) ERBA. An ERISA Event ocouq vddi respect to a Pension Plan or 
MultiemployBr Plan which has resulted or could reasonably be mcpected to result in 
fiabaity of the Company, any Subsidiary or any ERISA Afiiliate under Tide IV of 
ERISA to the Penaion plan, Multusmployer Plan pr the PBGC In an aggregate amount hi 
excess oftheThteshold Amount, or the Company, any Subsidiary or any ERISA Affitiate 
foils to pay when du^ after the expiration of any applicable grace period, any irrstallmeat 
payment with respect to its wifirdrawal liability under Section 4201 of ERISA Under a 
Multiemplpyer Plm in an aggregate amount In excess of foe Threshold Amount; or 

(9) Change of Control A Q^ge of Control occurs. 

“Compote Fardel' means, collectively, foe Oasis Group, foe Employee Members, the 
Employee Managers (mcludlng the CEO Manage^, any officer of the Company including those 
appointed pursuant to Section 5. to. and all employees of foe Company and/or one ormpre oflts 
^bsidiaties. 

"Compensation CotntnUteii' has the meaning given to such term in Section 5.8/gVtib 

"Conforming Asset File Requirements” means those elements of information required to 
be obtained and documented with reject to each Plaintiff Funding as set forth in the Guidelines, 
as tile same may be amended from time to time with foe Approval of foe Mauagers, or, in the 
absence of Guidelines, as Approved by tiie Managers. 

“ConrerteiEmit/' has the meaning given to such term in Section 5.1 l/bl. 

"CoheredFmotC means each of D. E. Shaw, Laminar, David E, Shaw, any other Shaw- 
Related Party, and any oiXeer, director, agent; liquidedoi^ partner, stochholder, manager; 
member, or employee of any of the foregoing (excluding, however, the Company Parties). 

"Eamaged' has the meaning given to such term in Section II.4fa1. 
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'*J)ehtor ReUef Laws" means the Bankniptoy Code^ and all other liquidatioa, 
conservatorship, bankruptcy, assignment for the benefit of oreditois, moratorium, reammgement, 
receivership, insolvency, Feorganl2ation, or similar debtor relief Laws of the United States or 
other apph'cable jurisdictions fiom time to time in effect and affecting the rights of cteditoTS 
> generally. 

"D. E, ShW” means Siih Pocket 5 and its successors and assigns, 

"DUabEHy' means, wldi respect to any Natural Person Member, the mental or plorslcal 
inability to perform fully &e duties of an employee of the Company and/or one or more of hs 
Subsidiaries based t^on an examination by a pl^icien reasonably acceptable to the Company, 
which disability has continued for more than nMety (90) consecutive days, and is expected by the 
physician to continue indefinitely. 

‘Vollaf* and “j” mean lawfid mone^ of the United States. 

'‘l}rog‘AhHgNoiici!“ has the meaning given to such term in Section 4,5. 

‘^Eligibk Plamt^ Fuit4l»f* -means Plaintiff Fundings toat (a) have been Approved by 
the Managers or the Investment Committee on a case by case basis or (b) satisQr all qiplicable 
requiranents set forth in any Guidelines adopted by the Managers with respect to Plaintiff 
Piuidings. 

“Employee SeneJiiPlaif' means any ”eQg>Ioyee benefit plan'* (as such, term is defined in 
Section 3^) of ;S(1SA) established by the Company, any of its Snbsidiaxies or, with respect to 
any such plan that is subgect to SectlQa 412 of the Code or litle IV of ERISA, any ERISA 
Affiliate. ^ 

“EmployeeManager^ has Ae meaning given to such term in Section 5.4. 

'*Emphyee Members" means Gary Chodes, Midiael Peldn, Ralph Shayne and any o&er 
Members that are also employees of the Compare and/or one or more of its SuWdiaiies, 

"EmplvyeeP'izs the meaning given such term in Secticai l l.Sfdl . 

“Bntiljl' means any joint ventnre, general partnership, limited partnership, Iknited 
liability company, coipocation, trust, business trust, cooperative, association or other 
incorporated or unincorporated endty. 

*Equily Interests" means, with respect to any Person, all of the shares of capital stock of 
(or other ownership or profit interests in) such Person, all of the warrants, opdons or other tights 
for the pumhase or acquisition from such Person of shares of cspital stock of (or oQin ownership 
or profit interests in) such Person, all of the securities convertible into or rarchangeable for shares 
□f capital stock of (or other owneisldp or profit ioteiests in) such Person or warrants, rights or 
options for the pumhase or acquisitioa such Person of such securities (or such othtt 
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mterests), and all of the other ownership or profit interests in such Person (inoluding partnership, 
member or trust interests therein), whether voting or nonvoting, and whether or not such shares, 
warrants, options, rights or other Interests are outstanding on ai^ date of determination, 

• "jERZad” means the Employee Rrtiiemeaf Income Seeurity Act of 1974, as the same 
may be amended fiom time to time. 

'^ERJSA AjfpRsti' means any bade or business (whe&er or not inco^orated) under 
common control with the Company within the meaning of Section 414(b) or (c) of the Code (and 
Sections 4]4(ni) and (o) of the Code fbr purposes of provisions lelatkg to Section 412 of the 
Code), 


"■ESISA Eytnt means: (a) a Reportable Event with respect to a Pension Plan; (b) a 
withdmwal by the Company or any ERISA Affiliate from a Pension Plan subject to Section 4063 
of ERISA during a plan year in which it was a substantial employer (as defined in Section 
4001(a)(2) of ERISA) or « cessation of c^emtiona that Is treated as such a withdrawal undnr 
Section 4062(e) of ERISA; (c) a complete or partial withdrawal (he Company or ^ ERISA 
Affiliate fiom a Miilfiemployer Plan or notificaticm that a Multieraptoyer PIm is in 
reoiganizatioi^ (d) the filing of a notice of Intent to terminate tiie tieabnent of an Empbyee 
Benefit Plan amendment as a teimination under Sections 4041 or 4041A of ERISA, or the 
commencement of proceedings by the PBGC'to terminate a Pennon Plan or Multiemployer Plan; 
(e) an evmit or condition which constitntes' grounds under Section 4042 of ERISA for the 
termination o^ m the appointment of a trustee to administer, at^ Pension Plan or Multiemplt^er 
Plam or (Q the imposition of any fiability under Title IV of ERISA, other than tot PBGC 
premiums due but not delinquent under Section 4007 of ERISA, upon the Company or any 
ERISA Affiliate. 

“EjecHsed P«KW«" has file meaning given to such term in Section ll.llhl. 

'^Exempt Eersottf' has file meaning given to such tenn in Section lU. 

"Fmr Markti Value" means the amount agreed upon between file seller and the buyer of 
the Membership Inteiest, or if no such agreement is reached within thirty (30) days of the event 
giving rise to ^ right to purchase, the parties ^all, within fiiiify ^0) days of the event giving 
rise to the right to purchase^ lure an independent mutnally agreed upon, appraiser experienced in 
valuing companies such as the Company, whose costs shall be paid !4 ^ ^e seller and 14 by the 
buyer (unless, after such r^praiser's determination, the Company either does not exercise or 
wuves its rights to punhase file Called Merest with respect to which such deteonmation has 
been made, in which case such costs shall be paid entirely by the Company) and whose 
determination (i) shall be made within ninety (90) days of fiie hiring of such appraiser, (ii) shall 
be made based upon the amount snob Member would receive as a result of owning such Units 
under a hypothetical sale of all the assets of the Company that would constitute the sale of the 
Company Business in an arms length transaction wiffiout premium or discount followed by a 
liquidating distribution of fiie Net Cash Proceeds fiom such tansaction to the Members pursuant 
to Section 7.1 (provided, however, that appropriate discount in the Mr market value shall be 
made with respect to Restricted Units), and (iix) shall be final. 
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•“Family Grou^' means, with respect to any Natural Person Member, svch individoal’s 
. spouse and descendants (whriber natural or adopted) and ai^ Entity established and maiatained 
solely for the benefit of (or the sole equii^olders of which are) such mdividual, such 
individual’s spouse and/or such individual’s descendants. 

• “FirstMait Credit Agrtemenf' means that certain Second Amended and Restated Credit 
Agreement dated as of May 18, 2011 (as amended, restated or replaced fiom time to time) 
among Oasis Operating Company, Oasis Legal Finance, FirstMerit Bank, H.A., as 
Administrative Agent, and the Lenders fiom time to time patty thereto. 

“Fiseai 7eaf* meana the Company’s fiscal year, which shall end on December 31 of eadi 
calendar year. 

“Fuily-ExerdsingMemlef' has the meaning given to surdi term in Section 4.4 . 

“GAAF* means generally accepted accounting principles in the United States set fbrfii in 
the opinions and pronouncanenls of the Accounting Principles Board and the American histitute 
of Certified Publio* Accountants and statements and pronouncements of the Hnanctal Accounting 
Standards Soard or such other principles as may be approved by a significant segment of the 
accounting profession in the United States, that are t^licable to the circumstances as of the date 
of determioation, consistently applied. 

“Gayenmattal AuihorUy" means any nation or government, any state or other political 
subdivision thereof any agency, authority, inslmmentali^, regulatory body, courts 
administrative tribunal, central bank or other entity exercising executive, legislative, judidal, 
taxing, regulatory or admim'strative powers or fimetions of or pertaining to government. 

“Gross Receipt^ means all Rvenues received by the Company and its Subsidiaries fiom 
the operation of their business attributable to a particular period as determined in accordance 
with the cash-basis method of acconnting, and including any cash Capital Contributions, loans 
fiom Members and third parties, and other amounts paid by Members and third parties to the 
Company. 

"Gtjrorani^e” means, as to any Person, mthout duplication, (a) any obligation, contingent 
or otheiwke, of such Person guaranteeing or having the economic effect of guaranteeing any 
hidebtedness or other obligation payable or perfbnuable by another Person (the “primary 
obligor’O ia manner, whether d^ctly or indirectly, and including any obligation of such 
Fersrni, ^ect or indirect, (i) to purchase or pay (or advance or supply fiinds for the purchase or 
payment oQ such ladehtedness or other obligation, (ii) to purchase or lease property, securities or 
se^ces for fire purpose of assuimg the oUigee in reject of such Indebte^iess or. other 
obligation of the payment or performance of such Ihdehtedness or other obligation, Qii) to 
maintain wmddng capital, equi^ capital or any other financial statement condition or liquidity or 
levd of income or cash flow of the primary obligor so as to eaiable the primary obligor to pay 
such Indebtedness or other obligation, or (iv) entered Into fer the purpose of assuring in any 
other marmer the obligee in respect of such Indebtedness or other obligation of tiie payment or 
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perfomiBooe thereof or to protect such obligee against loss m respect thereof whole or in 
part), or (b) ai^ Lien on any assets of such Person securing any Indebtedness or other obligation 
of any o&er Person, whether or not such Indebtedness or otl^ obligation is assumed by such 
Person (or any contingent or otherwise, of any holder of such IhdAtedness to obt^ any 
such Lien). The amount of any Guarantee shall be deemed to be an amount equal to the stated or 
determinable amount of the related primary obligation, or portion theieolS in respect of which 
such Guarantee is made or, if not stated or determinable, the maximum teasonaUy antldpated 
liability in respect thereof as determined by ttre guaranteeing Person in good ihitlu The term 
'‘Guarantee’’ as a verb has a corre^ondhig meaning. 

•'Guidelines” means &e underwritlDg and quali^ control standards and pioceduias with 
respect to Plaintiff Fundings that may be initiated, acquired or owned by the Company or any of 
its Subsidiaries, which standards and piocedures are currently set foi& in Exhibit D attached 
hereto, as the same may be amended fiom time to time with the Approval of the Mniagers. 

"Hurdle Antounf’ means, with reject to each Common Unit held by a Common 
Member and issued pursuant to a Plan, an amount determined by the Managers as of the time 
immediately prior to, and in connection with, the issuance of snch Common Unit, which amount 
shall be the aggregate amount of the cash which would be available for distribution with respect 
to a Common Unit pursuant to Section 7.1(Wift (assuming a Hurdle Amount of sseto) computed 
as if alt Company property was disposed of for cash process equal to its ihir market value, such 
proceeds were used to pay or discharge all Company indebtedness and the balance thereof was 
available for distribution to the Members pursuant to Section 7.1. all as detemuned in good ftith 
by the Managers, acting on behalf of the Com^y. A separate Hurdle Amount shall be 
determined for e^ issuance of Common Units pursuant to a Plan. The respective Hurdle 
Amounts ibr eadi Common Unit issued pursuant to a Plan and held by Common Members as of 
the datehereofare set forth on Exhibit A. 

“ImpliedEquity Ka/iue"hasthe meaning given such term in Section 4.7fdl. 

“Indebtedness’ means, as to any Person at a parHcular time, without duplication, all of 
the following, whether or not included as indebtedness or liabilities in accordance with GAAP: 

(a) alt obligations of such Person for bonowed money and all obligations of 
such Person evidenced by bonds, debentures, notes, loan agreements or other similar 
instruments; 


(b) all direct or contingent obligations of such Person attsmg under letters of 
credit (including standby and commercial, bankers’ accqptances, bank guaranties, surety bonds 
and similar in^ments; 

(c) all obligations of such Person to pay tire deferred purohasB price of 
property or serrices (other tiian trade accounts payable in the ordinary course of buriness and. In 
cash case, not past due fer more than ninety (90) days afier the date on which such trade account 
payable was created); 
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(d) indebtedness (excluding prepaid interest tbeteon) seouted by a Lka on 
property owned or being potichas^ by such Person (LocludJng indebte'dness Edsing under 
nonditional sates or odier title retention agreemeats)^ whe&er or not suck indebtedness skaB bave 
been assumed by such Person or is limited in. recourse; 

(e) the principal portion of capital leases arid Synthetic Lease Obligadons; and 
Cf) all Guarantees of such Person in respect of any of die foregoing, 

For all purposes hereof, the Indebtedness of any Person shall include the Indebtedness of 
any partnership or joint venture (other dian a joint venture that is itself a coqnratioa or limited 
liability company) in which such Person in' a general partner or a joint venturer, unless such 
Indebtedness is erq^ressly made non-iecourse to such Person. The amount of ai^ capital lease or 
Sjmthetic Lease Obligation as of any date shell be deemed to be the amount of Attributable 
Indebtedness in respect thereof as of such date. 

“iHdanttiiees” has the mraning given to such term in Section II.dial. 

"investment CQmmitUi* has the meaning given to such term in Section S-SfelfiV 

"Investor Meitagtr^ has the meaning given to such tenn in Section 5.4. 

"Inve^or Memben” means D. E, Shaw, Laminar and any transferee of the Units held by 
D. E. Shaw err Laminar, 

* "Laminaf* means SPV Capital Ftmding, L.L,C„ successor in Interest to Laminar Direct 
Capital L,P., and its successors and assigns, 

"Laminar Cre^i Agreement' means the Second Amoved and Restated Credit 
Agreement dated the date hereof among Oasis Operating Company, the Company and Laminar, 
as such agreement may be amended fiom time to time, 


DO 

DO 


"Laws" means, collectively, all intenudonal, foreign, Federal, state and local statutes, 
treaties, rules, regulations, ordinances, codes and administrative or judicial precedents or 
Buthoiities, including ^'e inferpietafion or aduumstrafum thereof by any Governmental Authority 
charged with the enforcement, interpretation or administration thereof, and all applicable 
admiiustiative orders, directed duties, aotkoiizations and penniis of and agreements with, any 
Governmental Authority, in each case having the force of law. 



u 



"Lietf means any mortgage, pledge, hypothecation, assignment; deposit arrangement; 
encumbrance, lien (statutory or other), or preference or other securi^^ interest or preferential 
arrangement in the nature of a security interest of any kind or nature u^tsoever Cmduding any 
conditional sale or other title retention agreement, any easement, right of way or other 
encumbrance on title to real properfy, and ai^ funmeing lease having substantially the seme 
economic effect as any pf tiie foregoing). 
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■ "Loss-of-Conirol Event' means wilt respect to any Natural Person Member, any 
Bankruptcy of such Member’s spouse or event related to death of a spouse of such McmW dr 
divorce of such Ivfember diat results in that Member no longer having AiIl and exclusive voting 
power widi respect to his or her Membership Interest In the event that any Natural Person . 
Member Transfers all or any part of his or her Membership Interest pursuant to Section d-StaViift 
and, tKereafler, a Loss-of-Cimtrol Event occurs with respect to such Natural Person Member, the 
Transferee or Transferees of such Natural Person Member’s Membership Ihterest shall be 
obligated to sell such Membership Interest pursuant to Seotjon 4.&. The applicable Member 
agrees to notify the Company in '^ting wifeln ten (10) Business Days of the occurrence of a 
LosS'Of>Coiitrol Event 

"Mttjorify" means, wife respect to fee Managers or any referenced group of Managers, a 
combination of any of such Managers constituting more than fifey percent (50%) of the number 
of Managers, or Managers of such referenced group, as applicable, who a» then dected and 
qualified 

"Mmtttget' means each Person designated as a Manager on Exhibit A or any ofeer 
Person or Persons that succeed such Person or Persona in that capacity or are dected to act as 
additional IvCanagera of fee CompaiQr as provided herein. 

Purchase Agreemeitf means the Master Asset Purchase Agreement, dated as of 
August 6,2004, by and between Oasis Operating Company and Laminar Direct Coital LP„ as 
amended feom time to time. 

Waster Servicing Agreement' means fee Amended and Restated Master Asset 
Servicing Agreement, dated as of February 22,2007, by and between Oasis Operatiug Company 
and LambarDirect Capital L.F,, as amended l^m time to time. 

"Materittl Adverse Effect' means (a) a materiai adverse'effect on the properties, assets, 
liabilities (actual or contingent), busbesa, operations, prospects, mcome or condition (fhancfal 
or otherwise) of the Company and its Subsidiaries, tal^ as a whole, (b) a material impaiiment of 
the ability of the Company to perfeim its obligations under the Master Purchase Agreement, fee 
Master Servicing Agreement, Lambar Credit Agreement or this Agreement (c) a material 
adverse effect upon the legality, validly, bindbg effect or cnfoicerfrility against fee Con5)any of 
this AgreemenC the Purchase Agreement; fee Mister Servicing Agreement; or fee 

Laminar Credit Agreement, (d) a Change of Management, •or (e) an event or condition feat would 
prevent w impair the Compare and its Subsidiaries fiom conductiiig a material portion of their 
respective businesses as conducted or proposed to be conducted b any jurisfection. 

"Maximum Lav/ul SoUt' meatts the maxitnum lawfUI, non-usurtous' rate that may be 
charged, collected or received on a particular loan under applicable laws. 

'Membet' means each Person designated as a member on Exhibit A or any other Person 
admitted as a member of the Company pursuant to this Agreement, each b fee capacity as a 
member of fee Company. 
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^^MemhtT’^tUei*' has the meaning given to such teini in Section 4.9fi\ 

'^Memhersh^ Intensf- meass> with req>eet to any Member at any time, the entire equity 
interest (or '^limited iialdliQf compare fnteresi” as that teim is used in the Act) of that Member in ■ 
the Company and all rights and llabtlities associated toeiewlto, bcluding that Member’s Units. 

'^MulHattpJoytr PItof' means any en^loyee benefit plan of the ^e described in Section 
4001(8)(3) of EKKA, to ■which the Company .or any ERISA Affiliate makes or is obligated to 
make contributions, or during die preceding ^ plan years, has made or been obligated to make 
contributions. 

'^Natund Person Memhef' means a Member who is a natuiul person. 

'Wier Cash F!ov^' means, with respect to any particular period, the aamunt by whidi 
Gross Receipts during that period phis cash reserves of the Company and its Subsidiaries fiota 
the previous period exceed Operating Expenses &r that period, to the extent the Managers 
■determiuB that cash is not otherwise required fbr Company purposes, inoludii^ the establishment 
OF continuation of a reas<mable woridng capital reserve tor the Company and its Subsidiailes as 
detennined by the Managos. 

"Net Cash Proceed means the amount of gcoss proceeds fiom toe sal^ condemnation 
or rafinancing of all or any portion of toe assets of the Company and its Subsidiaries (including, 
without b'ml^on, the proceeds fix>m any liquidation or deemed liquidation of toe Company and 
its Subsidiaries), ^er payment or reserve for, liabilities of toe Company and its Subsidiaries, 
including, without limitation, expenditures directly attnbutabte to todt sale, condemnation or 
refinancing. 

"Ne» Seeuritiis" means any Membership totereat or other new securities issued by toe 
Company after the date of tors .^eemeAt, including, without limitation, additional Units, 
securities convertible into or exchangeable tor addition^ Units, profits interests, phantom units 
and. any option^ warrants or rights to purchase or sitoscribe to additional Units or securities 
convertible into or exchangeable tor additional Units; urovided that New Securities shall not 
include toe following; 

(i) Common Units and/or Special Units issued pursuant to any Plan, award or 

as otherwise Approved by the Managers; or 

(ii) Units issued on a pro rata basis to all holders of such class as a Unit 

dividend or upon any Unit split or other subdivision of Units, in sU cases Approved by 

toe Managers. 

“JVen* SeouriHa Purchase Agreement' has the meanmg given to such tern in Section 

M- 

"Oasis Grouf' has the meaning set forth in the preamble of this Agreement 
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'*Oasis Ltgd Finance' means Oasis Legal Finmp6j LLC, a Delaware limited liabilitjr 
company, and indirect IvboUy-oWned Subsidiary of the Company. 

"Oasis Opening Con^atty" means Oasis Legal Finance Operating Company LLC, a 
Delaware limited liability company, and whoIly>flwned Subsidiary of die Company. 

"Operating Campat^ Business" means Oasis Operating Compan/s business of 
providing, making and servicing Eligible PlBlstififFtindings, 

"OperatingBi^ense^’ means, widirespect to anypaiticular period, all cash expenditures 
of any kind or nature incniied by the Company and its Subsidiaries daring that period, as 
determined in accordance with the cash<basis method of accounting, including, without 
limitation, debt service, fees, management fees and oapibil ingitovements of the Company and its 
Subsidiaries. 

"Other Bines of Business" means any business other than the Operating Company 
Business that, with the Approval of ^ Managers, the Oasis Operating Compare engages in 
from time to time, inchiding (i) settlements in which, a defendant agrees to pay periodic sums to 
the plaintiff for a specified time r *gtmctnred SettIemeDtB’ *>. (n) lottery buyouts, (iii) lead 
generation for other consumer and professlona] products (e.g. vehicle service contracts, 
consumer installment loans, insurance, mortgages and revetse mortgages, debt setdement 
services, gold into cash, pawn services, attorney referral services, tax prepanlion services and 
software, (ravel programs, j&actionsl ownership and time share sales and rentals, identity dteft 
and credit repair) and (iv)' other anoillBiy services related to Eligible Plaintiff. Fundings and 
Structured Settlement consumers, such as expedited delivery fees, documentation and processing 
fees, and other services consistent with such transactions. 

"PBGC’ means the Pension Benefit Guaranty Corporation. 

“Pension Plan" means any "employee pension benefit plan” (as such term is defined in 
Section 3(2) of ERISA), other thm’a hfiiltiemployer Plan, that is subjeet to Title IV of ERISA 
and is sponsored or maintained by fire Company or ai^ ERJCSA Affiliate or to which die 
Company or any ERISA Affiliate contributes or has an obligation to contribute, or in the case of 
a multiple employer or other plan described in Section <M)64(a) of £]^A, has made 
contribufioBS at any tune during fixe immedi ately preceding five (5) plan years. 

"Fetson" means any individual or Entity, and the heirs, executors, administmtors, legal 
representatives, successors and assigns of that person where the context so requires. 



"Plmmiff Funding^' means findings made to and purchases of interests owned by, in 
each case, plaintifEb, s^pellants and claimants, in antic^aled lifigation, arbitration and/or workers 
compensation resOlufions prior to the receipt of fiinds, by Oasis Opemting Conqxany or Oasis 
Legal Finance. 

"PUai' means emy restricted Unit/Unit option^ssuance plan under which the Company 
may issue options, restricted units and/or rights to purchase Common Units, rights in respect of 


CKARHiaiMUrt 


14 







Conunoa Units (including profits interests or phantom units) and/oi Comnioa Units to Plan 
Pardcipants, includiDg, ^riUnut limitation, the 2007 Restricted Common Unit Plan (as amended 
to app^ to die Companyrather than Oasis Operating Con^any), 

“Plan Partidpant' means the employees, consultants o£ Managers and/or odter persons 
associated with the Company and/or one or motti of Its Subsidiaries that receive awards under a 
Plan. 


“Pre/emd Rtium Aceouni* meaiu, with respect to each Preferred Member, as 
of any relevant date, an amount equal to such Piafened Member’s Capital Contributions far the 
purchase of Preferred Units less die aggregate amount of ihslributions made to such Preferred . 
Member-prior to that relevant date pursuant to Section 

“Prhferrtd Mmhm" means Members bolding Preferred Units. 

“Prefirred Ciiift” means any New Securities issued with, a liquidation preference or 
otherpreferred return characteristics. 

"A-tine J?a/e” means the rate of interest per annum quoted in the "Money Rates” section 
of The, Wall Street Journal fiom time to time and designated as the “Prime Rate”. If such prime 
rate, as so quoted, is split between two or more different interest rates, then the Prime Rate shall 
be the hipest of such interest rates. If such prime rate Bbatt cease to be published Or is published 
infiequently or sporadically, then the Prime Rate shall be determined by reference to another 
base rat^ pihne rate or similar lending rate index, generally accepted on a national basis, as 
selected by Investor Members in dieir sole and absolute discretion. 

“Pro Paid' mems, with respect to any verified group of Ihiits, the ratio determined by 
dividing (a) the respective Units of Members to whom aparticolar provision of ^s Agreement is 
stated to apply, by (b) the aggregate of the same Units of all Membera to whom that provision is 
stated to apply. 

“Property" means all of the tanipblo and intangible assets of the Company. Unless the 
context otherwise requires, “Property” shall include all of the tangible and ia.taagtt)le assets of 
the Company’s Subsidiaries. 

“Redemption Notice” has tiie meaning given to such term in Section 

“Redemption Price" has the meaning pven to such temi in Section 4.7<'cn. 

i 

“Rdeased C/nfts” means Common Unite held 1^ an Employee Member that are not 
subject to forfeiture or repurchase upon the happening of certiun events pursuant to a Restricted 
Common Unit Award Agreemedt or other agreement between such Employee Member and the 
Company, other than this Agreement 

“Reporlable Evenf' means any of the events set forth in Section 4043(c) of ERISA, other 
than events for which the thirty (30) &y notice period has been waived. 
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'‘ResponsibU Ojfpeer" mem the diief exeoutlve ofScer, president, vice president, chief 
Enanoial officer, treasurer or cotporate coufanoUerof the Company, 

“Resirlded UnUAmird_Agr*emenf m^s an agreement between Ae Company and an 
Employee Member providing for foe issuance of'Units under a Flan. 

"Restricted Units" means Common Units held by an Employee Mombw that are subject 
to foifeituie or repmehase upon foe happming of certain events pursuant to a K^tcicted 
Common Unit Award Agreemexit or other agreement between snob Employee M^ber and foe 
Company, ofoer foan fois Agreement 

“Right to Mdntdri' has the meaning given to such term in Section 4.4 . 

“SellingMembef’ has foe meaning giv«i to such term in Section 4.5. 

“Senior Debt Agreemenbt” means foe Bayslde Credit Agreement and foe PirstMerit 
Credit Agreement 

“Services" has the meaning given to sach term in Section 11.2. 

“Shaw-Related Parties" mesms B. Shaw, Laminar and any other entities direct^ or 
indirectly affiliated with D. B, Shaw or with David E Shaw^ including subsidiaries of and 
entities that a« Affiliates of D. B. Shaw or David E Shaw, investment vehicles to which 
investment management services are provided by any of foe foregoing, and foe lespeofive 
employees OnBluding wifoont. limitatloi], David E Shaw) of any of foe foregoing; provided, 
however, that foe tstm Shaw-Eelated Parties does not inolu^ the Comparer Fatties. 

“Side Pocket S* means D. E, Shaw Composite Side Pocket Series 5, L.L.C., or any 
transferee of Units held by D. E. Shaw Composite Side Packet Series 5, EEC. 

“Spedai Unlid* means non-voting Uruts of economic irdeiest- having foe rights and 
liabilities provided in this Agreunent 

“Special UnitJffoliiers" means Gary Chodes and Michael Pekin. 

“Spouse’sInteresf* baa foe mearring given to such tern in Section 4.9fi>). 

“SubsUlieiy" means any corporation or oth«: entity of which more than fi% percent 
(50%) of foe issued and outstanding Equity Ihteiests entitled to vote for foe election of doctors 
or persons perfoiming similar fiuctions (ofoer foan by reason of default in the payment of 
dividends or ofoer efisttibutions) is at the time owned directly or indirectly by the Company. 

“Substitute Member" has the meaning set forth in Seotion 3.3. 
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"Synihe/h Lease Obligaiion" meBos the monetaiy obligatjon of a Person under (a) a so* 
called synthetic, off-balance tiieet or tax retention lease, or (b) an agreement for the use or 
possession of property creating obligations that do not appear on the balance sheet of such 
Person but which, upon the insolvency or bankn^itey of sudi Person, wcmM be characterized as 
the indebtedness of such Person (without legari to acccrunting treatment). 

“Tag-AhngN»ih^* has the meaning set forth in Section 4.6. 

*^ThresholdAmut^* means $2SO,OOD.OO. 

‘^TransaailaH" has the meaning given to such term in Section 4.7fa1. 

'‘Dransfei**, or derivations thereof, of a Membersh^ Interest, or any part thereof, me^s, 
as a noun, tire transfer, sale, assignment exchange pledge, encumbrance, hypothecation, 
creation of any lien or seoutify interest in or other disposition of a Membenhip hiteiest, or any 
part tittteof, directly or indirectly, and as a verb, voluntarily or involmtarily.to transfor, sell, 
assign, occ^ge, pledge, encumber, hypothecate, cmate any lien or seonrity interest in or 
otiierwise dispose o£ 

"Transfer Nafkd' has the meaning set forth in Section 4.6, 

^"Trigger Bvenf' means, with respect to any Member, (i) the death of that Member, (ii) 
the Disability of that Member; (IIQ the Bankruptcy of tirat Memtei^ or (iv) if such Member is an 
Employee Member, the termination of employment of a Member fiom the Company dr any.of its 
Subsidiaries for any reason; nrovided. however, that the death or Disability of an Employee 
Menlber after termination of employment with the Company or any of its Subsidiaries for any 
reason shall not be deeided to be a Itiggering'Event, The applicable Member agrees to notify 
the Company in writing w^n three (3) Business Days of the occqnence of Bankruptcy. 

"Unlif* means the Prefened tTnils, the Common Units'and the Special Umta. 

1,2 Other Beftnitional Frovirions. All terms used.in tins Agreemeid that are not 
deSned in this ARTICLE 1 have tiie meanings given to such terms elsewhere in this Agreement 
Defined toims used herein in the singular sl^ import the plural and vice versa. All accounting 
terms not specifically or completely defined herein shall be constnred in conformity with, and, 
.except as otherMse expr^sly provided herein, all financial data required to be submitted 
pursuant to this Agreement shall be prepared in conformify with, QAAF applied cm a consistent 
basis, as in effect foom time to time. 


ARTICLE n 
FORMATION 

2,1 Name and FortnatioD, The name of the Company is ‘'Oasis Legal Finance 
Holding Company LLC.” All business of the CompaiQ^ must be conducted iir that name or in 
one or more other names that comply with applicri)le law. The Coit^any was formed as a 
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limited liability company upon the filing of the Certificate with file Secrebny of State of the State 
of Delaware pursuant to fiie Act, 

2.2 Principal Place pfBuiinesi. The principal offices and ^aees of business of the 
Cott^any axe set forfii on BxhibifA. The Company may locate its place of business and 
principal office at any other place or places is the Manageis may fkom time to time deem 
necessary or advisable, 

2.3 Regiitered Office add Agent The registered office and legisteicd agent of the 
Company shall be the registered office and registered agent named in the Certificate and set fbitb 
on Exhibit A . The Company may change the registered office and registered a^nt as the 
Managers may jSntn time to time deem necessary or advisable. 

2.4 Duration. The period of durati<m of the Compare Is perpetual fiom the date file 
Certificate was filed with the Secretary of State of Ddaware, unless the Company is earlier 
dissolved in accordance with either the provisions of this Agreement or the Act 

2£ Purposes and Powen. The purposes fbr which the Company is organized are (i) 
to own lOOH of the Equity Interests of Oasis (derating Company, and (ii) and to transact any or 
all other lawful busiiuss Approved by file Managers fiir which limited liability companies may 
be organized under the Act The Company shall have any and all powem fiiat are necessary or 
desirable to carry out the purposes and business.of the Cpnipany, to the extent the same may be 
legally exercised by llmit^ liability companies under the Act The Cou^any shall cany out the 
foregoing activities pursuant to the arrangements set forth in the Cerfificate a^ this Agreement 

2.6 [Reserved] 

2.7 [Reserved] 

2.8 No Sfate«Law Partnership. Unless otherwise determined by the Managers^ the 
Managers and fire Members intend fiiat (i) the Company not be a paitneiship (including, without 
limitation, a limited partnership) or joint venture &r purposes of state laws, (ii) no Member or 
Manager shall be considered a partner at joint vraturer of any other Member at Manager, for my 
purposes, and (iii) this Agreement may not be construed to suggest otherwise, This Secfa*on 2.8 
does not prohibit a Member or Manager, in his individual or independent capaci^, fiom being 
associated with anofiier Member or Manager in another Peison. 

ARTICLE m 
MEMBERSHIP' 

3.1 Members. In consideration and recognition of Laminar, an Affiliate of D, E. 
Shaw, agreeing to the amendments and other actions ‘contemplated by the La minar Credit 
Agreement (including without limitation, extending the maturify date thereunder, eliminating aE 
cash paymenS of int^st thereunder, stnictucaliy subordinafing file Indebtedness thereunder to 
the Indebtedness under each of the Senior Credit Agreements, agreeing to further contractually 
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subordinate the Indebtedness tbeieimder to the Indebtedness under each of the Senior Credit 
Agreements, leleiuiing all liens securing the indebtedness thereunder and releasing Oasis 
Operating Company and Oasis Legal Finance as obligors vridi respect to the Indebtedness 
tbereunder), eadh of Oasis Group and eacb Bmployee Ivfember hereby agrees that certain of the 
Common Urdts held by such Member imniediately prior to the efTectlvsness of the amendment 
and restatement of the Prior Hbldeo ILC Agreement as of December 9, 2010 riiall be, as of 
December 9,2010, contributed to the capital of the Company, and drat immediately after anch 
contribution the Company shall issue (and the Company bei^y does Issue) Common Units to 
Laminar, such that a^er giving eribct to such actions die Units held by the Membem as of 
December 9, 2010 shall be as set fbidi on Exhibit A. Each Member hereby (a) consents to the 
coital contribution and issuance of Cpmoion Units as set fbith above in this Section 3.1, (b) 
consents to Laminv being admitted to the Cosjpany as a Member aa of December 9,2010, (c) 
agrees that Laminar will be deemed to have contributed $0.53 per Common Unit &r die 
Common Units issued to it pursuant to this Section 3.1 and (d) agrees that, to the eortent any of 
the actions leftned to in this Section 3.1 are ccntrary to any provision or requirement contained 
in die Prior Holdco LLC Agreonent orthis Agreement (mcluding without limitation Section 4.4 
in each Agreement regarding Ri^ta to Maintain), such provision or requirement is hereby 
waived, 

The Members as of the date of dim Agreement are set forth on Exhibit A . Each Natural 
Person Member will cause his or her spouse 1o execute and deliver to the Company the Spouse's 
Agreement in the form attached hereto as ExMbitB. 

3.2 Additional Members. Additional Persons may be admitted to the Company as 
Members on the terms and conditions as determined with the Approval of the Common 
Members. The provisions of this Saotion3.2 shall not apply to (a) Transfers of Memberdiip 
Interests by Investor Members to AdSliates (and, with respect to any Shaw-Belated Party, any 
.Transfers to other Shaw-Belated Parties) or (b) the admission of Plan Participants acquiring 
Common Units or restricted Common Units as Common Members. Any Person seeldng to 
become a Member shall (a) sign an Adoption Agreement in the fiina attached hereto as BxhiMtC 
(^Aioptlott Agnemenf*) pursuant to wlu(^ such Person agrees to become a patty to and to be 
bound by the terms of dds Agreement; and (b) satisfy any additional conditions and agree to my 
additiontd terms determined witii the A|^roval of the Managers, in their sole discretion, 
including without limitation the lequiiemenf to sign any additioi^ documentation and to make 
additional representations, warranties and covenants. 

3.3 Subatitnfe Member. No Assignee (other than a Shaw-Related Party) shall have 
the tight to become a substitute Member (a‘'iSWUst/fn/eAfiembar”) upon Transfer of any Units to 
it unless all the following conditions are satisfied: 

(a) Such Assignee shall have received tire requisite approvals as provided in 
Sections 3.2 and S.lltfu 

(b) The Member and the Assignee shall have executed and acknowledged 
such oAer instrumrals and taken such other action as die Manners shall deem 
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reasotuibly ttecessaiy or desirable io effect such substifutioiit iscludmg, 'without 
limitaticffl, the executioa by the Assignee of an Adoption Agreementj 

Cc) The conditions set forth in Sectioii4.I shall have been satisfied, and, if 
request^ by the htoagets, the Member or the Assignee shall have obtained an opinion 
of coonsel satisfactory to tire Managers; and 

(d) The Member or the Assignee shall have paid to the Company such amount 
of money as is sufficient to cover all n^enses incurred by or on behalf of the Company 
in connection with such substitution. 


Kotwithstanding fhe foregoing at^ Assignee that is a Shaw-Rdated Fatty shall, upon foe 
acquisitioA of any Units, become a Member of the Ctnnpany without any fiirfhcr action on the 
part of any Member, any Mianager, such Assignee or foe Company, other than the execution end 
delivery to the Company of an Adoption A^ement. 

3.4 Assignee’s Rights. 

(a) Unless an Assignee becomes a Substitute Member in accordance with foe 
provisions of Section 3.3. it shall not be entitled to any of foe rights (including voting 
rights) granted to a Member hereunder or under foe Act; other thim the ri^ to receive 
the shan of distributions and any other economic ri^ts attributable to foe Transfomed 
Units. 


^) Any Member fo^ l^s^ all of ito Units in compliance with foe 
requirements of this Agmment shall cease to he a Member. 


3.S Tax Matters. It is the intention of the Members that foe Company shall he 
treafod as an association taxed as a corporation for U.S. federal, state and local income “tax 
purposes and shall take alt actiona necessary to e£^t such treatment including making or 
causing to be made any elections required under applicable law, The Memben hereby aufoorize 
any Manager to cause such election to be timely raade^ effective as of foe formation of the 
Company. Each Member and foe Company shall file all tax returns, and ofoerwise take all tax 
positions, In a manner consistent wlfo such treatment. Neither foe Membeia nor foe Company 
shall revoke or cause to be revoked any election under Treasury Regulation Section 301.7701 
3(c) (or any comparable provisions of state or local law) to treat foe Coinpany as an tussociation 
ta^le as a corporation for foderal; state or local income tax purposes unless such election la 
Approved by foe Managers-and each of the Members. 


• 3.6 Infonnatton. In addition to the other'ri^ts specifically set foifo in this 

Agreement each Member is entitled to all infonnation to which tiiat Member is entitled to have 
access pursuant to the Act, under foe (tircumstances therein stated; provided, however, 'that (i) the 
Managers foali have foe ri^t to keep confidential fiom Members, for such period of time as the 
Managers deem reasonable, any mfoonatiou which foe Managers reasonably believe to be in the 
nature of trade secrets, or other information foe disclosure of which foe Managers in good faith 
believe is not in the beat interest of foe Company or could damage foe Coinpany or its business 
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or wJiicfa the Company is requfred by law or by agreEment with a third party to keep confidentjal; 
provided, however, so long as such Member is subject to a confidentially agreement in a 
form acceptable to a Majoiity of the Managers, the Company may not witishold fiom disclosure 
or preclude access by any Member to tiie Company’s :&auctai statements, a list of the other 
Members and their respective interests in the Company or such other infbnnation as &e 
Members are entitled to ex^ine pursuant to Section 8.4; and (il) any request for inspection, by 
any Membersball be in wiitingandsballstatethepntposeofsuch demand. Notwithstanding the 
finiegoing, all books, leootds, and properly of any Member and/or of any Aftilietes of such 
Member shall not be open to inspection by ^ Conqsany or any other Member. 

3.7 Lack of Authority. Except as otherwise {novided in this Agreement, no Member 
(unless that Member is also a Manager or an officer and is acting in that capacity pursuant 
hereto) has the anthoriy or power to act for or on b^alf of the Cmnpany, to do any act that 
woitid be binding on the Cpnqiany or to incur any expenditures on behijlf of the Company. 

3.3 Liability to Third Tardes. Except as expressly requited otherwise under 
applicable law, the debts, obligations, and liabilities ^the Company (whether arising in contract; 
tor^ or otherwise) shall be solely toe debts, obligations, and liabilities of the Company, and no 
Member will be obligated personally for any such liability, or obligation of toe Company 
solely 1y reason, of being a Member. Notiung in tods Agreement however, shall linut tiie 
personal liability of any Member of toe Company (in such capaoi^ for its own obligations 
under this Agreement or under any »parate agreement between sudi Member on one hand and 
toe Company on the other hand. 

3.9 Withdrawal, No Member has toe li^t to withdraw or receive a return of capital 

or any other payments upon a withdrawal from the Company as a Member witoout toe Approval 
of toe Common Menabeis to permit that withdrawal, except as permitted or leqnired under toe 
express provisions of this AgreBmoQt. , 

3.10 ‘ Compensation. Except as provided in &is Agreement, without toe Approval of 
the Mhuagers, no compensation shall be paid by toe Coinpaiy to any Person in his capacity ai a 
Membu'. This Section 3.10 ^ell not be construed to preclude any Member fiom receiving 
distiibutrons fiom Net Cato Flow or Net Cash Proceeds as provided in tois Agreement. 

.ARTICLE IV 

TRANSfERS/ISSUANCES OF MEMBERSHI? INTERESTS 

4.1 Transfer Resfrictionu Except as provided in Section 4.3. Section 4,5. 
Section 4.6. Section 4.7. or Section 4.9. any Restricted Common tMt Award Agwement or otiier 
agreement providing for the torfeituis to toe Company of Common Units or repurchase of 
Cdtnmoa Units by tore Company under certain conditions, no Member or Assignee mi^ Transfer, 
whetoer in whole or in and whether voluntarily or, to toe tollest extent permitted by 
applicable law, involuntarily, in any manner whatsoever all or any part of his, her or its Uruts 
unless (i) the Transfa has been Approved by toe Common Members in toeirsole discretion and 
Cii) such Transfer would not result in a violation of applicabb law, including U.S. federal or state 
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securities law^ w aay teim or condition of this Agreement To the fullest extent permitted by 
law, any purported Transfer by a Member or any Assignee that is not in compliance with this 
Agreement is hereby declared to be null and void and of no force or effect whatsoever. Unless 
otherwise determine with Approval of the Conunon Members in their sole discretion, a Transfer 
in violation of this Agreement of any or all of tire Uoits of a Member shall cause such Memberto 
cease to be, and cease to have tiie rights of, a Member and such Member shall be and become an 
Assignee; provided, however, that such Member shall hot thereby be relieved of its obligations 
midar this Agreement and the AoL 

4.2 lamanea Kntrietlon. Vi^thout tiie Approval of the Common Members in their 
sole discretion, the Company may not issue any New Securities. Any purported issuance of New 
Securities by foe Company foat is not In con^rliance wifo tiiis Agreement is hereby declared to 
be null and void and of no force or effect whatsoever. 

4.3 Fernufted Transfers. 

(a) Anything to the contrary m this Agreement notwifostanding 

(i) Transfers foom Shaw-Related Parties to other Shaw-Related Parties shall 
be pennitted wifoout reshiction at ai^ time and tirora time to time in the sole discretion of such 
Persons; 


(ii) Transfers by any Member (including any Shaw-Relnted Party) of 
Preferred Units will he pennitted without restriction subject only to compliance with applicable 
securities laws; and 

(iii) Transfers of Released Units by aMember for no consideration to menabers 
of his or her family Group for estate planning purpose shall be permitted, provided, however, 
that (A) no. member of such M«uber*s Family Gmup shall bnome a Substitute Member 
hereunder excqpt as provided in Section^.S and (B) the Transferee shall agree in writing to be 
bound by foe tetna ofthis Agreemeirtwithrespect to such TransfctmdReleascd Units. 

(iv) Transfers by a Shaw-Related Party (1) pursuant to a pledge or grant of a 
security interest to a bank or other fon^g source, or any trustee or agent therefor, in support of 
obligations owing by such Shaw-Related Party to such Persons and (2) by any Shaw-Related 
Party which is a fend pursuant to a pledge, or grant of a security interest, to its trustee in support 
of ite obligations to trustee provided foat, no pledge or grant of a security interest shall 
release the transferor Shaw-Related Party feom any of its obligations hereunder. 

(v) Special Units may only be 'Tcansfcrrcd as provided in Section 4.7. 

(b) To foe atent foat any other Tfensfbr is ntyressly permitted pursuant to this 
- ARTICmiK. 


(i) No Assignee shall be admitted as a Substitute Member except as provided 
in the provisions of Section 3 A and 
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(ii) Tbe Cooipaoy and fte Managers shall be entitled to treat the Tecoid ovraer 
(on the books of the Company) of any Memberslnp Interest as the absolute o^er thereof in aQ 
rejects, and shall incur no liability for distributions of cash or otherpiopeity made in good ^th 
to surii owner until such time as a written instrunient of assigmneat of such Meinbeiship Interest 
has been received and accepted by the Managers and recorded on tiie books of the Company. 

4.4 Preemptive RIgfati of Common Members. The Company hereby giants to the 
Investor hfembeia, the Oasis Group and the Employee Members then employed by die Company 
the right to purchase the percoitage of New Securities e^aling their Pro Kata share of Common 
Units, which the Company may fiom time to time propose to sell and issue (such right, the 

t» itfo/ttArin’O. lu Aeevent that the Company proposes to undertake an issuance of New 
Securities, it shall give earih such Member written notice of its intention, describing the type of 
New Securities, the price, and the general terms upon which the Company proposes to issue the 
same. Each such Member shall have thirty (30) days receipt of such notice to agree to 
purchase all or a portion of Its Pro Rata sbw of the New Securities at the price and upon the 
terms specified in the notice by ^ving written notice to die Company and stating tiierein the 
qnmtity of New Securities to Ire puichased. Ibe Company shall promptly, in writing, provide 
notice to each Member that elects to purchase all the New Seourities available to it (a 
Extrcl^ng Manbaf*) of any other Member’s ftihire to do likewise. During die fifteen (15) 
calendar ^y period commemdng after such notice is given, each Fully'Exercidug Member may 
elect to purchase that portion of die New Securities ftv which Members were entitied to 
subscribe but that were not subscribed for by die Members that is equal to die proportion that the 
number of Common Units then held by such Fulty-Exercisiug Member bean to t^ totai number 
of Common Units then held by all FuHy-Exemising Members who wish to purchase some of the 
unsubscribed New Securities, In the event that the Rigiri to Maiutaiu is not exercised by either 
Oasis Group and/or one or more Employee Meroben, then Oasis Group and the Employee 
Members, if dity are Fully-Exercising Members, shall have the fint right in priority over the 
rights of&e fiivestor Members to oversubscribe and purchase die New Securities not subscribed 
by Oasis Group and/or one or more Employee Members. In the event that the Membem fail to 
exercise in part or in IBiII die Right to Maintain within die thirty (30) day period specified above 
(and, if ai^licable, the additional fifteen (IS) day period $3r Fhlly-Exercising Members), the 
Company shall have sixty (tiO) days thereafter to sell (or enter into an agreement (a ‘Wew 
Securititt Purchase Agreemoif') pursuant to which the sale of New Securities covered thereby 
shall be closed, if at all, within thi^ (30) diQ? fiom the date of said New Securities Purchase 
Agreenrent) the New Securities with respect to which the rights of the Members were not 
exercised at a price and upon teims no more favorable to die purchasers thereof than spedfied in 
the Company's notice. Ih the event the Conqiany has not sold the New Securities within such 
sixty (60)'day period (or sold and issued the New Securities in accmdance with the ftnegoing 
wilUn thirty (30) days fiom the date of a New Securities Purehase Agreement) the Company 
shall not tiimieaftu issue or sell any New Securities without first offering such New Securities to 
the Members designated above and in the maimer provided above. The provisions of tins 
Section 4.4 are subject to the issuance restrictions set forth in Section 4.2. Notwithstanding the 
foregoing no Employee Member that has committed a material breach d this Agreement a 
Restricted Common ITuit Award Agreement; a Plan, or any employment, non-dlsclosure, non- 
solicitation or non-competition agreement to wldch such Person is a party, which breach is not 
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cured witbia thirty (30) days afie^ written notice (if such breach is capable of being cured), shall 
have any purchase rights as provided in this Section 4.4 (it being understood that materiality &r 
purposes of dris sentence shall be detemuned in relation to the Company as constituted on the 
date of the &st notice provided pursuant to this Section). 

4.5 Drag'Along Sight If any Shaw-Related Party acting individually, or any group 
of SbsW'jlelBted Parties acting jointly, wishes to T^ansfbr all dr a poitiDn of its/^eir Preferred 
Units and/or Coimnon Units constituting not less than £fly percent (50%) of all the Units of such 
class or classes then held by all Shaw-Reiated Parties to any Independent thfid party porsuant to 
a bona fide, good iaith. offer (aiQr such transfttring Member or Members, a “Seiffng 
then such Selling Member shall have the right to leqitiiQ the other Members bolrUng Units of tie 
same class to sell a Fro Kata portion of such other Mendreri’ Units of the same class (based on 
the proportion that the transfbrred portion of the Selling Membei^s Units of the class to be 
TaasStmd bear to the Selling Member's total Units of sudi class) to tiie purchaser in 
connection with such sale on tire terms and coupons set fiirth in tire such puichanr'S offer to 
purchase. Such right riiall be exercisable by written notice (a '*DragrAlang NoHc^ given by 
the Selfing Member to each Member holding Units of the same class other than the Selling 
Member which shall (i) state the portion of such Selling Member's Units to be sold, (ii) state'the 
proposed puiohase price per Unit and all other material terms and conditions of such sale 
(including the identity of the purchaser) and (ilQ be accompanied by tiie written Transfer 
agreement between such Selling Member and su^ purchaser. Upon receipt c£ a Brag-Along 
Notice, each Member bolding Units of the class to be Transferred by tiic Selling Member shall 
be obligated to sell his, her or its Fro Rata portion of bis, her or its Units of the same class for a 
purchase price equal to the purchase price per Unit described in the Dnig-..^Dg Notice and upon 
the other terms aitd conditions of such itmutction (and otherwise talcs reasonably lucessaiy 

action to cause consummation of the proposed transaction, including voting all such Ujnts in 
favor of such transaction Of applicable) and becoming a pat^ to the Transfer agreement) (or the 
S^ing Member may enter into such ^cumentation on behalf of (he Members puisua;^ to the 
power of attorney contained in Section 12.14 as such Selling Member believes is necessary or 
appropriate in its sole discretion to effect such sale); and provided that if such sale is fer all of 
Units of the Company, the proceeds shall be dlstribmed amoi^ the Members in accordance with 
Section.!?.!, 


4.6 Tag-Alojig Bight. ’hithe event a Selling Member does not exercise its diag-along 
tights pursuant to Section 4J with respect to the Transfer of Fiefetred Units or Common Units, 
as the case may be, then, prior to any Transfer^ the Selling Member shall first notify the 
Company and each of -flio Preferred Members (if the proposed Transfer is of Preferred Units) 
and/or Common Members (if tire proposed Transfor is of Common Units) in •writing of fee 
proposed Transfer (a '^Transfer Notice^. Each Tinnsfer Notice shall specify in reasonable detail 
the material terms of the proposed 'Ibansfer, includli^ without licoitation, a copy of the written 
offer received, the name of the prospective purchaser (or Transferee), the purchase price and 
terms of payment, the date and place of the proposed Transfer, and fee class number of Units 
proposed to be Transferred by fiie Selling Member. Provided feat this Section4.fi requires fee 
delivery of aTransfm: Notice, each Prefe^ Member (to fee e^tait feat fee proposed Transfer is 
of Preferred Units) and each Coinrnon Member (to tlm extent feat the proposed Transfer is of 
Common Units) riiall have an option for a period of fifteen (15) days &om receipt of fee Transfer 
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Notice to have a Pro Rata pi^ioa of its Prefecied Units or Common Units (other than Common 
Units that are Restricted Units) (baseii on the proportion that the Member’s Preferred Umts or 
Common Units (other than Common Units diat are Restricted Units) bear to the Selling 
Member’s Preferred Units or Common Units, respectively, as applicable) purchased by dte 
purchaser in connection with such sale on the same terms and-conditions set fbith in the Transfbr 
Notice, Such right shall be exercisable upon written notice (a ‘Tag-AlongNuHce'^ given by the 
Preferred Member or Common Member to the Selbng Member btfore wq)iratlott of such fifteen 
(15) day period. Saoh Selling Member shaH use reasonable efforts to obtain tiie agreement of the 
prospective transfi»ee(&) to the patticipation of tite Preftrred Members or Common Members in 
any contemplated 'Tht^er. If such prospective transferee(8) declines to allow the partic^tion 
of the Preferred Members or Common Members, as applicable,' such Picfenred Members or 
Common Members may sell, and the Selling Member must purdhase, the number of Preferred 
Units, Common Units or Released Units that such Preferred Members or Common Members 
would otherwise have been entitled to sell pursuant to Section 4.6 at the purchue price per 
Unit such Preferred Member or Common Member would have been otherwise entitled to receive 
pursuant to this Section 4.6. Notwithstanding the foregoing, (i) no Common Member tiiat has 
committed a material breach of this Agreement, a Restricted Common Unit Award Agiemnent^ a 
Plan, any employmenfv non-discloiuie, non-solicitation or non-competition agreement, which 
breach Is not our^ wi^ thiiiy (30) days after written notice (if such breaidi is capable ^bebg 
curedX shall have any rights as proved in tii» Section. 4.6 being understood that matetiality 
for purposes of this sentmice shr^ be deteimiii^ In relation to tire Company as constituted on the 
date of the Transfer Notice) and ^) this Section 4.6 shall not apply to any Transfers fiosa any 
Shaw-Related Party to any ^er Shaw-Related Party. 

4.7 Special Unit Redeiriptioii. 

• fl ' 

(a) Redemption Bveat Effective concurrentiy with (i) the sale by care or 
more Shaw-Related Parties to an indqpendent third party of Common Units R^resenting more 
than 50% of all Common Uttits of the Company, (ii) the sale of all or substantially all of the 
assets of the Company to an ind^rendent thhd party, (iii) a reorganizatiem, merger or 
consolidation invomng the Company (unless the members who had the power to elect a majority 
of the Managers immediately prior to the transaction have the power to elect a majority of the 
Managers, as applicable, of foe surviving entity immediately following foe transaction) or (iv) a 
dissohitibn or deemed dissolution of the Company in acoordance with. Article ik (a 
“TruKsnerfon”)* outstanding Special Units shall, subject to foe terms of foe Company’s Senior 
Debt Agreements, be tedeoned by the Company oat of fiihds lawfully available therefore at a 
price equal to foe Redemption Price (as defined below). 

(b) Redemption Notice. The Company shall send written notice of the 
mandatory redemption (foe "Redempriun Notice'^ to each holder of Special Units not less than 
15 days prior to the closing of the Transaction. 'He Redemption Notice shall state: 

(i) Ihe closing date of foe Transaction end the Redemption 
Price (and calculation foereof), including foe Implied Equity Value (as defined below); 
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(iO That the holder is to suiiender to the Cotnpatty, la the 
maimer aad at the place designated, Ihe ceitifioate or certificates, if any, lepresendag the 
Special Units; and' 


(iii) Whether die consider^on shall be paid is cash, notes, or 
combination thereof - 


(c) Payment of R^motion Price. The Redemption Price shall be (i) paid to 
the Special Unit Holden in proportion to their relative ownership of Special Units and (iQ paid in 
cash (to the e?ctent permitted by the teims of the Company’s Senior Debt Agreements); progided 
that if any deferred payments are to be made by a'purcluser in connection with the T^saction, 
then a ^(^ortionate amount of the Redemption Price shall also be defbrred and provisions shall 
be mside so that the holders of Special Units shall receive the deferred payments (^cQy from the 
third party purchasers. 

(d) Redemption Price. He aggregate rodemplion price payable by the 
Company to the Special Unit Holders in redemption of the Special Units (hen outatanding 
puisuant to Section 4.7fal (the "Redemption Pried*} shsJl be detennined as follows; 

(1) If die 'transaction results in an Implied Equity Value of less 

than Sixty Million Dollars ($60,000,000), the Redemption Price slull be Zero Dollars. 

(il) If the TVansBctioa results In an hnplied Equity Value of at 
least Sixty Million Dollars ($60,000,000) and less than Eighty Million Dollars 
($80,000,000), the Redemption Piice shall be tour percent (4Vt) of the amount by which toe 
Implied Equity Value exceeds Sixty ^Uion Dollars ($60,000,000). 

(iii) If the Transaction results in an Implied Equify Value of at 

least Eighty Million Dollars ($80,000,000) and less than >Enety Million Dollars 
($90,000,000), the Redemption Price shall be five percent (5^) of the amount by which the 
Implied Equity Value exceeds Sixty MHlion Dollars (S60,QO0,O00). 

Civ) If toe T^saction results in an Implied Equity Value of at 
least Ninety Million Dollars ($90,000,000), toe Redemption Price shall be the lesser of (A) , 

six pocent (6^) of toe amount by which the Implied Equity Value exceeds Sixty MBUlon 
Dollars ($60,000,000) or (B) two porcesnt (2.0%) of toe Implied Equity Value wifii respect 
to the Transaction, 


(v) Li toe'event any of the Special Units outstanding on toe 
date hereof are not outstanding at the closing of a TransactioD, toe Redemption Price shall 
be reduced to the amount equal toe product of toe Redemption Price multiplied by toe ratio 
of the number of Special Units outstanding at toe time of toe closing ^ the number of 
Special Uiuts outstanding on the date hereof. 
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For-purposes hereoi^ "ImpliedSquity Yalut?' means as of a particular date tUft fair market value 
of all Common Units then outstanding based upon an arm's length sale of the Company on such 
date as an entire^ (inclusive of the l&ely present value of any eamouts or.defeired payments), 
such sale being betweot s'willing bi^r and a willing seller, as detennined in good fiiith by the 
\£anager5 on behalf of the Company; provided, however, that, if applicable, the Managers on 
behalf of the Company shall ma^ such adjustments as are necessary to ensure that the ImpUed 
Equity Value rqnesents the implied enterprise value of the Company as of the consummation of 
the 'Dransaction all fees and expenses in cotmection with the Transaction payable by the 
Company, its Subsidiaries and Shaw-j^lated Parties in connection with the Transaction plus the 
Company’s consolidated cash on hand (in excess of any requited level of working capital in the 
ordinary course of business that is consistent with past practices) the amount necessary to 
repay all outstanding hidebtedness of the Conrpany and its Subsidiaries, including (A) 
Indebtedness owed to Lanunar and (B) interest, prepayment fees and other fbes paid or payr^le 
in cormection with a repayment of all such Ihdebt^ess Im 'fhe amount necessary to redeem 
any Preferred Units then outstanding. 

(e) Restrictions under Senior Debt Agreements! Termination of Rights , 
llotwithsfanding anything in this Section 4.7 to the coirtrary, any amount due under this Section 

4.7 that is prohibit^ tixnn being paid by a Senior Debt Agceement shall continue to be an 
obligation of the Company hereunder and shall acente until su^ time as it may be paid witiiout 
violation of a Senior Debt Agreement. Upon the occiurence of a Ttansaction and the payment 
by the Com^y in M of the Redemption Prict^ the Special Units shall be aatomatically 
cancelled and of no fuitiier fbipe and effect 

Porfertare of Special Um'ts. If at any tipie a holdwr of Special Units is no 
longer a “Service Provider" (as such term is defined ia the 2007 Restricted Common Unit Plan, 
as amende^, due to such holder'being terminated by the Company fbr Cause (as defined in such 
holder’s Employment Agreement with the Company) or suoh holder voluntarily resigning from 
the Company other than for Good Reason (as defined in such holder’s Bmployment Agreement 
with die Company), all Special Units held by surit holder shall be cancelled without azQ^fliriher 
action by the Company or the holder, and such holder 'will have no fititiier rights witii respect to 
the Special Units. 

4.8 IRtservad] 

4.9 Company Call Option on Units of Natural Person Members. 

(a) Notwithstanding any other provision of this Agreement to the contrary, . 
with respect to any Natural Person Member (other than a ShawxRelated Party), upon the 
occurrence of a Trigger Event, the Fair Market Value shall be determined and, hereafter, the 
Member (and that Member’s heirs, estate, legal representatives and Assignees (including all 
Assignees of the Member pursuant to Section 4.3faVin\ whether or not sudi Assignees are 
Members)) (collectively, the “AfemhernSbEsri’) shall be deemed to have granted to the Company 
an option, which option must be exercised m 'Writing within one hundred twenty (120) days tiom 
the date of the determination of Fair Market Value, to purchase any or all of his or her (and such 
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heirs’, estates’, representatives’ and Assignees’) Common Units (the "Called Jnieresf^ for the 
price and upon the terms set &ith in riiis Section 4,9. 

O 5 ) Upon rite occunenoB of a Coss-of-Control Event, the Member 
experiencing such event shall have the first option to pmchase any or all of his or her spouse’s 
Membership Interest (the "Spouse’sIntere^’) for Fair Maritet Value or upon such other terms as 
suoh spouse (or such Rouse’s heirs, estate or legal Tq)rese&tative) and such Member ritay agree. 
If the Member does mt acquire all of his or her Spouse’s hiteiest withm ninety (90) days after 
'such Loss-of-Control Bven^ (i) die Member’s spouse and such spouse''s, beii^ estate or legal 
representatives upon the occunence of a l.oss’*of<-Control Event (A) shall be deemed to be a 
Mnnhe^SeEer, and (B) shall be deemed to have granted to the Company an option to purchase 
any or all of the Spouse’s hderest for the price and upon the terms set forth in this Section 4.9. 
and (iO (he Spouse’s Interest shall be deemed to be a Called Interest &r purposes of dns 
Section 4.9. 

( 0 ) The Company shall' ^ve the Member'<Se]ler notice of its desire to 
purchase the Called Interest fi}r the price and upon the t«ms set forth in (his Sectfon.4.9 
Notice’*), Until the Called Interest is purchased, such Member (or the Trans&ree of such 
Member) shall be treated os an Assignee and not become a Substitute Member. Any 
Membersb^ Interest not acquired pursuant to .(his Section 4.9 shall remain subject to all of the 
provisions of diis Agreement. 

(d) The price for the Units included in the Called Interest shall be equal to 
their Fair Market Value. The purchase price riiall be payable at die disczetiqn of the Company 
either in cash or with a promissory note on the dale specified in die Call Notice (the "Call 
Closlng^y, provided, howwer. diat if the Call Closing does not occur within one hundred twenty 
(120) days of the detetminadon of the Fair Market Value, the Company shall be deemed to have 
waived its tights to purchase the Called IriieRst under ^is Section 4.9. Any promissory note 
issued pursuant to diit Secdon4.9fdl shall provide for twelve (12) equal quarterly payments of 
principal plus accrued and unpaid interest, with the first quarterly payment due on. the last 
Business Day of the first fiill calendar quarter ending after the Call Closing and interest accruing 
and payable quarterly at a per annum rate equal to die Prime Rate on the date of the Call Closing. 
At the Call Closing, the I^niber<SeUer shall transfer his or her repurchased Common Units to 
the Company ftee and clear of ell liens and encumbrances, and such Member-Seller shall execute- 
and deliver any dooumentaiioa that the Manageni deem reasonable to efEcot such 'Bransfbr (or the 
Managers may enter into sudi documentation on behalf of suoh Member^Seller pursuant to the 
power of attorney contained in Section 12.15^. 

(e) The rights of the Company set forth in this Section 4.9 are in addition to 
any forfeiture or repurchase rights of the C^Dmpany contain^ in any Restricted Common Unit 
Award Agreement or other agreement between the Company and ai^ Member. 

(iQ From, the oecuiroice of a Trigger Event or a Loss-of-Control ^ent untit 
foe detenmnadon of Fair Market Value, there shall be no Transfers of foe Membership hiteiest 
of foe Member eiqieriencing suoh event 
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ARTICLE V 
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IWANAGEMENT OF THE COMPANY 

5.1 Mauageinent'. Except «s provided ia Section 5.11. oi bs otbenvlss provided in 
diis Agreement (wUch Dunegement nghts are reserved Sx the Members)> the powers of the 
Company shall he exercised By or rmder the BU&ority o^ and the business end affbjrs of the 
Company shall be managed by or under the audiori^ o^ die Managers. In addition to the 
powers and authorities expressly conferred by this Agreement upon die hibnagers, but subject to 
the limitations specified herein, die Managere may exercise ell such powers of die Cbmpa^ and 
do all such lawi^ acts and tilings as ate not directed required to be exeroised or done by die 
Members by the Act or this Agreement 

• 

5.2 Number and QnaliSufions. Ibe number of Manager positions shall be seven 
(7). Managers need not be Miembas or residents of the State of Delaware. The Majority of die 
Managers, in their discretion, may elect.a chairman of die Managers yvho shall preside at 
meetings of the Managers. The Migoiity of the Managers, in their discredon, may remove the 
chunnan of the Managen, with or without cause, at any time. The removal of the chainnan as 
chaimum by the Maj(^t7 of the Iv^gers shall not remove such Person as a Manager of the 
Company. 

S3 Action of tiie Managers, Except as otherwise set fbrth in this Agreement the 
atiSmiative vote of a Majoij^ of tte Managers shall be the act of the Managers, Except as 
otiierwise set forth In dus Agreement a hlimager, acting individually in such capacity as a 
Manager, and Mtmageis constituting less dian a h^ori^, shall have no authority to bind the 
Company, Anj^ng to the contrary not^tiistaading at any time tiiere are fower than four (4) 
Inyestor Managers, the hivestor Mam^em or hivestor Manager shall be entitled to cast four (4) 
votes in any action, vote, consent or approval of the Managers, andfor purposes of tabulating foe 
voting, approval or consent rights of Manager^ it shall always be assumed that all Investor 
Manager positions are filled. For foe avoidance of doubt, for purposes of calculating a Majority 
and for any matter requiring foe Approval of the Managers or any approval, consent, 
determinatioi], decision or action of foe h'fonagers (as to which terms “detenoined by foe 
Managers”, “actions of the Managers”, “acc^tablo to the h^nagers” and similar words and 
phrases are iced hereia) or other power, authority or latitude granted to the Managers und^this 
Agreement, it Will be assumed foat no Investor Manager positions are vacant foe affirmative 
vote of foe then current Investor Managers or hivestor Manager shall constitute four (4) votes, 
and Ms, her or their votes shall constitate a Majori^, foe Approval of the Managers or any 
^proyM, consent; detensination, decision or action of foe Managers for purposes of this 
Agreement. 

SA Election. Provided foat no event or circumstance that would constitute a 
Company Event has occurred, (a) foe Investor Members shall be entitled to elect four (4) 
Managers (collectively, the "InvesforManagen") at each meeting or pursuant to each consent of 
the Members for the electioii of Managers and (h) foe Insider Metnbers holding a majority of the 
Common Units held by all Insider Members shall be entitled to elect three (3) MWgers 
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(collectively; the **Emphyee Managers''), at each meetiog or pursuit to each consent of the 
Members for the election of Mmgas; provided that one (1) of the Employee Managers will be 
the then serving Chief Executive Officer of the Company (the "CEO Mtaiagef') and two (^ of 
the Employee Managers will be peisom selected by die CEO Manager and reasonably 
acceptable to the Investor Managers. Kc^twidistanding the faregoing or anything to the contrary 
in diis Agreement, npon the occurrence and during the continuation of any event or cueumstance 
that wrhild constitute a Company Event, the liivestor Membais may remove the Employee 
Managers as Managers and shall be entitied to elect all Managers of tire Con^any at each 
. meeting or pursuant to each consent of the Members for the Motion of hbnagers, Unless 
removed in accordance with this A^ment, each Manager shall hold office until such person’s 
successor shall be elected and qualified, 

5.5 Vacancy. Any vacancy occurring &r any reason in file number of Managers shall 
be filled by the same Member, Menibeia or Managers that dected the Manager who created the 
vacancy, A Manager elected to fill a vacancy shall be elected firr the unexpired term of the 
predecessor in office, 

5.6 Removal. Ai^ h&nager who was elected by a specified Member, Members or 
Managers, may be removed during his or her temi of office, eitiier witii or without cause, by, end 
only by, the Approval of the Manber, Members, or Managers that initialiy elected such 
Manager, provided that tire Employee Managers may be removed during tiieiE respective tenns 
of office^ eith^ ffir or without osose, by, and only by, the Managers. Any vote to xcmove a 
Manager may be given at a special meeting of the Members or Managers (as applicable) or by an 
action by written consent for that purpose, 

5.7 Investor Managers’ Proxy. By giving written notice to the Company, each 
Investor Manager shall have tiie right to designate another Investor Manager with fiiU pio^ and 
authority to represent, and to act and to vote on behalf of, sudi Investor Managers whose 
action and approval shall be deemed the action and approval of such Investor hbnagers. Any 
proxy given pursuant to this Section 5.7 may be.(i) withdrawn or revoked at any time by writien 
notice to the Company, (iQ retroactive or prcspective, and (til) grven fbr a particular purpose, 

limited in scope or duration, or a general proxy without limitation. 

* 

5.8 Meetings ofManagers. 



(a) Place of Meetiups. AH meetings of the Managers may held eitiier 
within or without the State of Delawere. 

(h) Meetintis. Meetings offiie Managers may be held upon two (2) Business 
Days’ prior notice to each Manager at such time and place either within or without the State of 
Delawate as shall fiom time to time be deteouined by &e Managers. 

(c) Quomm, At all meetings of the Managers, the presence in person or by 
proxy of a Majority shall be necessary and spf^ient to constitute a quorum for the transaction of 
business uifiess a greater number is leqoired by law. At a meeting at which a quorum is present, 
the act of a Majority of the Managers shall be the act of the Managers, except as otherwise 
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PAGE 52 of 93 


provided by law or this Agreemeat If a quorum shall aot be present at any meeting of the 
Managers, the Managers i>iesent at the meeting may adjourn the meeting time to time, 
without notice other ftan adnouncement at the mee&ig, until a quonun shall be present 

‘ • 

(d) Attendance and Waiver of ^oticft . Attendance of a Manager at any 
meeting (which may be done telephonical^) shall constitute a waiver of notice of such meeting, 
except where a Manager attends.a meeting for the express purpose of objecting to the transaction 
of any businesa on the ground tiiat tbe meeting is not validly called or oonvened. Utrless 
otherwise determined with the Approval of the Managers, neitiieer the business to be transacted 
af^ nor tl» purpose of, ariy meeting of tiie Managers need be specified in the notice or waiver of 
notice of such meeting 

, (e) Compensatiot^. Managers, as such, shall not receive any stated salary fbr 
their services, except that a Manager may receive an anmial stipend or salary for his/her services 
if (i) such Manager is not an employee of tire Compare or any of its Subsidiaries and (iO ^ch 
stipend or salary rs Approved by the Managers. Expenses of attendance, if any, may be aUowed 
for attendance at eadt meeting of the Mattageiu, provided that nothing contained in this 
Agreement shall be construed to preclude any Manager fiom serving the Company in any other 
capacity and receiving compensation for such service, 

. (f) Actions' Withont a Meeting and Telephone Meetings. JJotwilhstanding 

any provision contained in this ARTICLE V. all actions of &e Manageta provided for herein 
may be taVnn by written consent without a meeting, or any meeting thereof may be held by 
means of a telephone conference, Arry such actimi that may be taken by de Managers’without a 
meeting Shall be effective only If tiie written consent or consents are in writins^ set fortii the 
action so talcen, and are signed by the number of Managers constituting not less than the 
minimum number of Managers tiiat would be necessary to take such action at a meeting at which 
the Managers entitled to vote on the action were present and voted. 

(s) Committees . The Managers may, fiom time to-time by resolution passed 
by a Majority, of tiie Managers, designate one or more ccriimlttees, with each committee to 
consist cf one or more of Managers including at least one Investor Manager), Any such 
committee, to the extent provided in the resolution of the Managers, riiall have and may exercise 
the powers and authori^ of the Mana^ts, At every meeting of any such committee, the 
presence of all hfonagers thereof shall constitute a quorum, and the unanimous affirmative vote 
of all Managers on such committee shall be rtecessaiy for the adoption of any resolution. The 
Managers may dissolve any committee at anytime, including, without limitation, the Investment 
Committee and tire ConqrensBtion Committee. 

(i) Investment Committee. The Managers may create an investment 
corumiitee (the *‘Ltvesimott con^iised of at least one Investor Manager 

and such persons and with such rules, procedures and guidelines as ere Approved by tbs 
Managers. The Investcnent Committee shall be responsible for approving all new 
(jncludiog amendments) business transactions of the Company or its Subsidiaries ^t do 
not conform to the Guidelines. 
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50 Compensatioa Committee. Th© Managers may create a 
compensation committee (&e “Cmpensaian Commitiee'^ comprised of at least one 
Investor Mjanager and such other persons as are Approved by the Managers. The 
CompensatioQ Committee shall be responsible fbr approving the salary, benefits and 
other compensatios (includiag equity incentives panted under any Plan) to the 
eirq^Ioyees and officers of the Company and its Subsidiaries 'whose annual base salary is 
In excess of $150,000, excluding Ihe Chief Executive Officer and other senior officers of 
the Company and its Sufaadiaries, whose salary, benefits and odier compensation 
(including equity Incentives grant^ under any Plan) shall be detennined by the 
Managers. Except as set forth in fte iaunedfately preceding sentence, the Compensation 
Committee may delegate some or all of its powers to administer Plans to fte Chief 
Executive Officer of the Company. 

5,P Voting Ri^ts of Managers. The following matters requite the Approval of the 
Managers and no other approval by any Person unless otherwise provided in this Agreement: 

(a) Subject to SectiGns 5.11fc^ and 5.11('dVvV the purchase or di^ositlon of 
any material assrts; 

(b) The annual capital and operating budgets of the Company and its 

Subsidiaries; 

(e) ' Any changes la the officers of the Company and its Subsldiariu and any 
other material employment issues, including zoanagemat compensation; 

(d) The adoption or amendment of any Plan (including any increase in the 
number of Units nserved under any Plan); 

(e) Unless delegated to die Compensation Committee or the Chief Executive 
Officer, the grant of any awards under any Plan; pmyided. however, that grants of awards under 
any Plan to die Chief Executive Officer and other senior officers may not be delegated to die 
Conq>»5ation Committee orthe Ghldf Executive Officer; 

(f) Any decision diat would be made by die Investment Committee, or the 
Compensation Committee in the absence of any such conuntoee; 

(g) Any changes in the operating policies of die Investment Committee and 
any changes in the Guideliues; 

(h) Any changes of the Accountant; 

(0 Preserved] 

' U) Any redemption or repurchase of Common Units odier than pursuant to 

Section Ai ; 
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00 [Reserved] 

(l) The enten'Dg into of any transaction with any AfSUete of the Company or 
of any of its officers, other than any ShaW'Related Party; 

(m) Other than such powers that are deiegated to the Investment Committee, 
the management of the origination, acquisition, making, servicing or ownership of any loans, 
Endings or similar interests or other investment by Oasis Operating Company or Oasis Legal 
Pinance, odier than Plaintiff Fundings tiiat confotm and comply in ah respects with part (b) of 
tire definition of Eligible Plaintiff Fundings that are Approved by .the Managers on a case>by> 
case basis; 

(n) Any action taken, or permitted to be taken, as the member or other equity 
holder of any Suteidiar^ 

(o) Any action taken, or permitted to be taken, 1^ or through Oasis Operating 
Company or Oasis Legal Finance thiir, {f conducted by the Coropany, would require the 
Approvd of tile Managers; and 

(^) Any other material action or matter that is outside the ordinary counc day^ 

to-day operations of the Company. 

5.10 OfScsri. The Managers may, ffom time to time, designate one or more persons 
to be officers of the Company. No officer need be a Member or a Manager, The officers will' 
have the lespon^bilities, powe^ autiiority, duties inducting fiduciary duties), lestdctions and 
limitations similar to tiiose of senior executive officers of a Delaware coipomtion unless 
otherwise deteemiaed by the Managers. Unless otiicrwiBe determined by the M^gets, such 
respousibilitie^ power and authority shall include, without limitation, (a) authority regarding the 
oidinaiy course day-to-day operations of the Company, Q>).the autiiotity to enter into agireements 
and contracts (other than materia! contracts and other transaction^ that must be approved by the 
Investinent Committee or by the Managers) in the ordinary course of the Company’s business, 
(c) decisions with respect to personnel (otiier than compensation, to any individual in excess of 
5150,000 and other tiian with respect to officers of the Company), and (d) the conduct of other 
transactions in the ordinary course of tiie Company’s business. Udess otherwise determined by 
the Managers, such duties, restrictions and limitations shall include,, without limitation, (w) 
customary reporting obligations to the Managers, (x) adherence to the directives of the Managers 
and the Company’s policies and procedures as in e&ct fim time to time, (y) obtaining 
Approval of the Managers to enter into agreements and contracts not in the ordinary course of 
the Company’s business or to enter into any material conincts and ( 2 ) except foe the .authority 
specifically delegated to one or more officers pursuant to the last sentence of Section S.8(g)fii). 
obtaining Approval of the Managers or the Compensation Committee 'to issue any Membership 
Interests or awards under any Plan. The Managers may assign titles to particular officeis, 
including, witiiout limitation, chief executive officer, ptesideni, vice president, chief financial 
officer, chief operatbg officer, chief technology officer, secretary, assistant secretary, treasurer 
and asrisfaut treasurer. Each officer shall hold office until such Person’s successor sh^l be duly 
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designated and shall qual or until such Person’s death or until such Person shall resign or shall 
have been removed in the manner heieioalter provided. Any number of ofSces may he held by 
the same Person. Ibe salaries or other compensation, if any, of the offlcera and agents of the 
Company having an annual base salary in excess of $100,000 shall be fixed fiom time to time by 
the Compensation Committee or by the Managers. Any ofScer may be remove as such, either 
with or widiout canse, by the Managers whenever in the Managers’ judgment the best interests of 
the Company wilt be served thereby. Any vacancy occurring in any ofSce of the Company 
(other than Manager) may be tilled by the Managets. One or more officers may, by invitation of 
the Mauageis, attend meetings of the Managera as noa»voting observers. 

5.11 Voting Rights of Common Members. 

(a) Votes ; Bach Member holding Common Units shall have oua vote per 
Common Unit. The Preferred Units shall have Ho voting rights excqit as otherwise speeifieUUy 
set ferth in this Agreement or required under the Act. To the extent the Frefenred Members have 
voting rights, each such Member shall have one vote per Pte&ned Unit, as applicable. 

G>) Successor Entities. The Members agree and acknowledge that fee ■ 
Company or any of its Subsidiaries mi^be converted or reorganized into a corporation or other 
entity (the “Convertetl in accotdanee with applicable lenv at any time, upon fee 

Appro>^ of the Managers in their sole discretion and vrithout the consent or approval of any 
Membett!., The Managers (or liieir successors following such conversion or teorgamzation) may, . 
at any tim^ talce such actiona (inchidiDg amending this Agreement), and enter Into such 
documentation on behalf of the Company, without the necessi^ of obtaining the consent of the 
Members, and may xeqmre the Members to enter into such documentation (or may enter into 
such docuoientatioA on behalf of the Members pursuant to the power of attorney contained in 
Section 12.15) . as such Managers believe ate necessary or appropriate in their sole discretion in 
Older to effect the conversion or re«ganizBtion of the Company into the Converted Entity, Such 
actions may includei, wlfeout limitation, fee establishmeat of multiple classes of common or 
preferred stock, equity, or other beneficial interesti^ with differing or no voting privileges 
(including, without imitation, with respect to fee election of directors) in each case having such 
teoas that provide, to the extent reasonably practical, fee Membm’S with rights, obligations, 
interests and duties that are substlmtially equivalent to the rights and obligations that pertain to or 
comprise the then existing Membership luterests of the Company. In addition, fee Members will 
enter into such documentation that may include, without limitatian, voting tmst agreements, 
feareholder agreements, powets of attorney, or such other documentation as may be necessary or 
appropriate in the sole discretion of fee Managers electing to effectuate the conversion of fee 
Company (or fee Managers may enter into surii documentation on behalf of the Members 
pursuant to the power of attorney contained in Section IZ.!?! . hi such conversion or 
reorganization, the Ihiits shall be exchanged pro laia and without ditution, and to the extort 
reasonable, the shares of fee Converted Enli^ shall possess (fearacteristics no less favorable (in 
terms of preferences and. other rights) than fee characteristics of such Member’s Units 
immediately prior to such conversion or exchange. It is fee interrt of the Members that the 
converrion of the Coropany into corporate farm md fee conversion or reorganization of any of 
fee Company's operating fevisions, whefeer currently existing or existing in the future, into 
corporate form are a part of fee Members’ investment decision with respect to the l/nits of the 
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Company. In the event of a conversion or reorganization into a cozporation, fte Company agrees 
to concurrently enter into a registration ri^^ts agreement in accordance with the tenns described 
on Exhibits attached hereto. • ■' 

(o) Merger! Sate of Assets. The Compaiiyorany of itsSuhsidhuies (orall.op 
any part of its assets) may be sold, or the Company or any of its Subsidiaries maybe merged, 
consolidated, or combined with or into another entity, at any timei, and for any reason, upon the 
Approval of foe Common Members, and without foe consent or approval of any other Member or 
Manage^ provided, however, that fo the event of a merger or combination of foe Con^mny or 
any of its Subsidiaries with ar^ Shaw*Related Party, the Company riiail obtain a fairness opi^on 
Tunning to all Common Membera from an appraiser or investment banic selected by foe Investor 
Memfaeia and reasonably acc^table to the Employee Members then, employed by the Company 
holding a majority of foe Common Units held by such Employee Members. In cormcetion 
themwifo, the Common Members holding a majorify’ of the Common Units may, at any tim^ 
take such actions (including amending this Agreement), and enter into such dqcumentatbn on 
behalf of the Company, without the necessity of obtaining foe consent of foe Members or 
Managers, and may require foe Members to enter into such documentation (or may enter into 
such documentation on behalf of foe Members pursusnt to the power of attorney contained in 
Section 12.14) . as speh Common Members beKeve is necessary or appropriate in their sole 
discretion to ^ect such, merger, consolidation, or combination. A:ter claims of all Company < 
creditors have been satisfied (to the extent required under the Act), foe tret proceeds received 
from any sale of the Company or any of its Subsidiaries, or fiom any sale of ^ or substantially 
all of foe assets of foe Company or such Subsidiary, or fiom any merger, consolidation, or 
combination of foe Company or any of ils Subsidiaries with or into any other entity, shall be 
allocated to each Member in accordance with Section 7.1. hr accordance wifo Section 18-209 of 
foe Act (mcludtog Section 18‘'209(Q), notwithstanding anyfoiog to foe contrary contained in this 
Agreement, an agreement of merger, consolidation, or combination Approved by foe Common 
Members (wlfoout foe consent of the other Members) (i) may effect any amendment to this 
Agreement (ii) if the Company or any of its Subridiaries is the surviving or resulting limited 
liabiHly company of foe merger, consoUdation, or combination, may effect the adoption of a new 
limited liability company agteement for the Compai^ or such Subsidiary, and/or -if foe 
Company or any of its Subsidiaries is not the surviving or resulting entity 'of foe merger, 
cortsolidation, or combination, may effect foe adoption (^another organizational document fbr 
foe new entity. Any adoption of a new limited liability company agreement or amendment to 
this Agt'cement made pursuant to foe foregoing sentence shall ^ effective at the effective time or 
date of the merger, consolidation or combination. Subject to Section S.llfdl. foe foregoing shall 
not restrict foe Company or aiy of its Subridiaries from merging^ consoBdating, or combining in 
another mannerpennitted by law. 

(d) Protective Provisions Stibiect to foe Approval of Common Members . The 
following matters require foe Aitova] oftbe Common Members and no other vote or consent of 
foe Members or Managers unless ofoerwlse prr^ded in tius Agreement; 

(i) To admit a new Member (other than foe initial Members and 
except as provided in Section 3.^V . 
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(il) To decrease of increase the number of Managers; 

(iiO To create or issue any New Secuii^ 

(iv) To borrow fiinds in the name of fire Company or any of its 
Subsidiaries other than credit facilities approved by the Sh&w>Related Parties or create any 
security interest in any Property (other than ds mininrie security interests arising in the ordinary 
course of the Company* s business firom equipment leases or by operation of law); 

(v) To cause the Company or any of its Subsidiaries to sell, or dispose 
of all or substantially all of its Property; 

(vi) To merge or odierwise combine with another Person; 

(vii) To talce any action that would cause the Company or any of its 
Subsidiaries to cease to caiiy on the ordinary business of the Company, including filing fi>r 
bankruptcy protection; 

(viii) To dissolve, liquidate or wind up the Company or any of its 

Subsidiaries; 


Qx) To invest in new lines of business (either direefiy or through .a 
whoUy>owned investment subsidiary); 

(x) To amend this Agreement or the Certificate^ subject to 

Section 12.2fatt 

(xi) To make or pay any dividend or dUtiibutioD to the Members or to 
redeem any Membership Interest (other than such redemptions or reputehases specifically 
contemplate by this Agreement) subject to Section 7.2r 

(xii) To cause file Company or any of its Subsidiaries' to enter into the 
RrslMerit Credit Agreement; and 

(xiii) To cause the Company or any of its Subsidiaries to enter into the 
Bayside Credit Agreemenb 

(e) No Aooratsal Rights. Except as specifically provided herein, no appraisal 
or other rights with respect to a Membership Merest or any other interest in the Company shall 
be available to any Member in. connection with any transaction, mclndmg but not limited to any 
(Q sale of Memberriiip hiterests, (ii) nierger, consolidation or combination in which fire 
Compare or any of its Subsidiaries is a constituent party to the merger, consolidation, or 
combination or (iii) sale of all or substantially all of the Fiopeity, 
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5.12 Meetfngs of Meiuben. 


(a) Place. All meetings ofthe Members shall be held at the piiacipslofSce of 
the Company or at such other place within or without the State of Delaware as may be 
detetmined by the Managers and set forth in the respective notice or waivers of notice of such 
meeting. 


(b) Meetings. Meetings ofthe Members may be called by tiie Managers or by 
the Common Members holding not less tti«n gfiy percent (50^) of all Common Units. Business 
transacted at all meetings shall be contined to the purposes stated in the notice. 

(c) Motice. Writtoi or printed notke stating tiie place, day and hour of the 
meeting ana, in the case of special meetings, the purpose or purposes &r udiich tiie meeting is 
called, shall be delivemd not less than seven (7) nor more than sixty (60) days before the date of 
the meeting, by or at the direction of the Ktoageis or Person calling the meeting, to eaA 
Member of record entitled to vote at such meeting, 

(cQ .Quorum and-Vote Required. The Members holding a majority of the 
Uruts entitled to vote shall cemstitute a quorum at all meetings of the Members, except as 
otherwise provided by law. Once a quorum is present at the meeting of the Members, the 
subsequent withdrawal from the meeting of any Mmnber prior to adjournment or the cefUsai of 
any Member to vote shall not affoct the presence of a quorum at the meeting however, such 
quorum shall not be present at any nieeting ofthe hfombers, the Mnnbets entitled to vote at such 
meeting shall have the power to adjourn the'meeting from tone to time, without notice other than 
announcement at the meeting, until the holders of & requisite amount of Units itiiall be present 
or representoL At any meeting of the Members at which a quorum is present, an action. 
Approved by the Membeis entitled to vote on such matter shall be tiie act ofthe Members, unless 
the vote of a greater numb« is required by law or this Agreement. 

(e) LMjofMcmbera Entitled to Vote. The Manageis shall make, at least ten 
(10) days before each meeting of Members, a complete list of the Members entitled to vote at 
such QieetiDg, or any adjournment -of such tneeting, amutged in alphabetical order, with the 
address of mid the Units held by each, .which list, for a period of ten (10) days prior to snch 
meeting, shall be kept on tile at tiie re^stered office ofthe Company and di^l be subject to 
inspection by any Member at any time daring usud business horns. Snch M shall also be 
produced and kept open at the time and place of the meeting and shall be subject to inspection of 
any Member during the whole time of the meeting. However, failure to comply with the 
requirements of this Section S.12te) shall not effect the validly of any action taken, at such 
meeting. 


Registered Members. The Company shall be entitied to treat the holder of 
record of any Unite as tiie holder in foot of such Units for all purposes, and accordingly shall not 
be bound to recognize any etpitable or oflier claim to or interest in such Units on the part of any 
other Person, whetiier or not it shall have esqiress or other notice of such claim or interest^ eimept 
as express]^ provided by this Agreemoit or the laws of tiie State of Delaware. 
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Actions Without a Meetintf and Telephonic Meetines. Hotwithstanding 
any other provision contained in diis ARTTOr.i^ V, all actions of tiie Members provided fbr 
herein may be taken by written consent without a meeting, or any meeting thereof may be held 
by means pf a telq)hone or Internet conference. Any action that may be taken by the Members > 
without a meeting shall be efi&ctive only if the written consent or consents are in writing set 
fbitlr the action so taken, and are signed by the holder or holders of Units constituting not less 
than the mbimun amount of Unite that would be necessary to take the action at a meeting at 
which (he holders of all Units entitled to vote on the action were present and voted. 

5.13 [Reserved] 

5.14 Management of Oasis Operating Company. The Managers shall continue to 
oanse Oasis Operating Company to be a manage^manBged limited liability company, and tire 
Company shall be the sole manager of Oasis Operating Company, exc^t as otherwise agreed hy 
the Managers, 


ARTICLE VI 
CAPITALIZATION 
6.1 Classes and Auttiotized Units. 

(a) Authorized Capital, The Company shall be authorissed to issue tiuee (3) 
classes of Membeisbip hrteiests designated, respectively, as Preferred Units, Special Units and 
Common Unite. 


0) The total number of Units of each class that the Company shall 
have tile autitority to issue is 15,000,000 Preferred Units, 1,000 Special Units and 41,604,000 
Common Units. The total number of authorized Units may be increased only witii the Approval 
ofthe Conunon Members, 

l^ithout the Approval of the Conxmon M^beis, the Company 
shall not create or issue any Units senior to or pgn passu witii respect any class of Unite or create 
any other security or adopt any adverse change to the rights, pre&rences and privileges of any 
class of Units, 


0ii) In the event that any Preferred Uruts are otherwise redeemed, 
repurchased, forfeited or canceled, unless otherwise Appmved by the Managers, the Company 
shall never again issue sueb Preferred Units so redeemed, repurchased, forfeited or canceled and 
all such Preferred Unite shall cease to be part of the autiiorized Units of the Company. This 
Agreement may be appropriately amended by the Mauagets to reflect the corresponding 
reduction in the Company’s autirorized Units, 

(b) Certificates. In tire sole discretion of tire Managers, the Company may 
issues certificates in the form determined by tire Managers representing some or all of the 
Membership Interests to which Members are entitied. If issued, such certificates shall be 
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consecutively numbered, and shall be enleied in the books of the Company as they are issued, 
Each certificate shall state on the face thereof the holder’s name, the Memhersbip Interest 
rq)Rsented thereby and such other matters as nray be required by applicable laws, fiadh such 
certificate shall be signed by at least one (1) Manager and may 1 r sealed with tiie sesl of the 
Company or a fscsimiJe tirneof if adopted. The signabue of the Manager upon the certificates 
may be by ^csimile. Upon surrender to the Company or the transfer agent of the Company of a 
certificate for Memher^ip Merests duly endorsed or accompanied by proper evidence of 
succession, assignment or authonV to tnu!sfer« it shall be the duty of the Company to issue a 
new certificate to the Person entitled thereto, cancel the old certificate and record the tnmsaction 
upon its books and records. 

6i2 Capital ContribntionB, 

(a) ' Each Member has contributed (or shall be deemed to have contributed) to 
the Company the cash, property or services set forth as the Capital Contribution of such Mender 
on Exhibit A. No Capital Contribution of services or pccpeity (other than cash) shall be made 
without the Approval of the Managers. 

(b) No Member shall be required to make any addifional Capital 
Contributions to the Company. 

‘ (c) Exc^t as otherwise provided herein, no Member shall be paid Interest on 
any Capital Contribution, 

63 Withdrawal or fiednctiou of Capital Contributions. 

(a) No Member shall have the ri^t to withdraw all or any part of its Ca]tita] 
Contnbufion or to receive any return on any portion of its Capital Contribution, exceptas may be 
otherwise specifically provided in fliis Agreement. Under circumstances involving a return of 
asy Capital Coohibution, no Member shall have the right to receive proper^ other than cash. 

(b) Except as otherwise ^ecifically provided in this Agreement^ no Member 
shall have priori^ over any other Member, eitiior as to the return of Capital Contributions or as 
to distribations; prowded. however, this subsecticui shall not apply to loans (as distinguished 
fiom Capital Contributions) which a Member has made to the Company. 

£.4 Llablli^ of Members, No Member shall be liable fim the debts, liabilities or 
obligations of the Company. No Member shall be required to contribute to the capital o^ or to 
loan any funds to, the Company, 


ARTICLE Vn 
DISTRIBUTIONS 

7.1 Distributions. Unless prohibited 1^ the terms of tiie Company's Senior Debt 
A^eements or otherwise determined by tiie Managen, and subject to Section 4.7 with respect to 
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the payment of the RcfJemptioii Price in conQect|(m xvith a Tiassaotion, the distributions of Net 
Cash Flow and Net Ca^ Proceeds for any Fiscal Year shall be dishibuted to the Members within 
fifteen (I^ days afier the end of each calendar quarter in die following order of priori^ 

(a) To Preferred MBDtbers: 

(0 First, one hundred percent (100%) to the Ptefened Members in proportion 

to dieir Pr^eir^ Capital Setum Accounts until such accpunts equal zero (0)t- 

(b) ToXtominon Membea; 

(i) Second, to the extent that die distribudon is of Net Cash Proceeds, one 
hundred percent (100%) ts the Common Members in proportion to their Common Capital Return 
Accounts, until such accounts equal zero (0); 

(ii) . Third, to the extent fliat the distribution is of Net Cash Proceeds, one- 

hundred percent (100%) to die Common Members Pro Rata; provided, however, that no 
distribution shall be made with respect to a Common Unit diat has associated with it a Hurdle 
Amount until the cumulative amount distributed to each other Common Unit pursuant to this 
Section equals such Hurdle Amount 

(lii) Fourth, to the extent that the distribution is of Net Cash Proceeds, (me- 
hoodred percent (100%) to the Conimon Members Pro Rata and ratably solely wldi respect to the 
Common Units'that have associated with them a Hurdle Amount, until a distribution has been 
made to each such Common Unit equal to sudi Hurdle Amount; and 

(iv) F!ifUi, one-hundred percent (100%) to the Common Members Pro Rata. 

7,2 Limihitton Upon Uratributions. No distribution shall be declared and paid 
unless, if alter the distribution is made, the value of assets of the Company would exceed the 
liabilities of the Conqiany. 


ARTICLE Vin 
BOOKS AND ACCOUNTS 

8.1 Accounting Principles. The Company’s finandal statements shall be determined 
in accordance with GAAP apptied on a consistent basis under die Company’s method of 
accounting. 

8.2 Records and Reports. At the expense of die Company, die Managers shall 
maintain records and accounts of all operations and eigiendltures of the Company and submit 
annual reports regarding same to each Member. At a minimura, die Company shdl keep at its 
ptinctpal place of business the fbllowing records; 
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(a) A cuizeat list that states: (i) ^ mailing address of each 

Member and (ii) the Units owned by each Member; 

(b) Copies of the fbderal, state and local infbnnation or income tax Tetiuns fer 
each of the Company’s sbc (6) most recent tax years (or such shorter period that the Company 
has been inexistence); 

(o) A copy of the Certificate and.this Agreement ail amendments or 
restatements thereof and executed copies of any powers of attouic)^ 

(d) Comet and complete boohs and records of account of the Company; and 

(e) Any other books, records or docomei^s required by tins Agreement, the 
Certificate, the Act or other applicable law. 

8.3 Financial Stafementai The Company ^all deliver to each bfembet: 

(a) as soon as practicable^ but in any event within ninety (90) calendar days 
after the end of eaiedi Fiscal Year» consoUdated balance sheets of the Company and its 
Subsidiaries, if any, as of the end of such Fiscal Year, and consolidated statements of income and 
consolidated statements of cash flows of the Company and its Subsidiaries, If any, for such 
Fiscal Year, prepared in. accordance mth OAAP, all in reasonable detail and audited by the 
Accountant if requested by the Managers; 

(b) within thirty (30) calendar days of the end of each month, consolidated 
balance sheets of tite Company and its Subsidiaries, if any, as of die end of such monfii, and 
consolidated statements of income and consolidated statements of cadi fiowa of die Company 
and its Subsiifiaries, if any, Soi such month prepared in accordance With GAAP, all in reasonable 
detail; 

(c) as soon as practicable, but in any event thirty (30) calendar days prior to 
June 30 and December 31 of ea^ Flscd Year, a budget and business plan Approved by the 
Managers for the next Fiscal Year, pi^ared on a mondily basis, including balance sheets and 
income statemcnhi for such raont^ and, as soon as prepared, any odier budgets or revised 
budgets prepared by the Corcqiany; and 

(d) such other operational reports as directed by aMajority of die Managers. 

8.4 Viiitaticn and Inspection. The Company shall permit each Member, at such 
Member's expense, to visit and inspect the Company’s properties, to examine its books of 
account and records and to discuss die Company’s ai^is, finances aM accounts mdi its officers 
and the Managers, all at such reasonable times as may be requested by the Member, 

8.5 Returns and Other Elections. The Managers shall cause the preparation and 
timely filing of all tax returns required to be filed by the Company puisuairt to the Code and ail 
other tax returns deemed necessary and required in each jurisdiction in iMiich the Company does 
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Ijusioess, All election! permitted to be made by the Company under federal or state laws shall be 
made by the ManagerSi 

8 .ti Bank Accounts, AH fbnds of the Company shall be deposited in its name in one 
or more accoimts maintained in such &ancial institutions as determined by the Managers. The 
foods of the Company shall not be cotumb^ed with the funds of any other Person. Checks may 
be drawo on the Company account or accounts only for foe purposes of the Company and shall 
be signed by one or more of the officers designated by foe Mimagen, 

ARTICLE IX 

DISSOLUTION AND "WINDING UP 


9Jl Dlfsolatlott. 

■ (a) The Company shall be dissolved and its aj^m shall be wound up upon 
the first to occur of the folbwbg; 

(i) On foe election to dissolve the Company Approved by foe 

Common Members; 


@i) [Reserved] 

On tile death, letiRment, resignation, expulsion, legal bcapacity, 
dissolution or Bankruptcy of foe last Kmainmg Member, 

Civ) The entry of a decree of judicial di^olution tmder foe Ac^ or 

, (v) The Act so requires and the requirement is not validly varied by 
foe Certificate or this A^ement 

, (b) Kotiung contained b this Section 9.1 is mtended to permit a Member font 
does not hold foe requisite ekes and number of Units to dissolve foe Company at will (by 
retirement, resignation, wifodrawal or otii^wise), or to exonerate such Member from liability to 
foe Company and the remainmg Members if it dissolves the Company at will. An unpermitted 
dissolution at will of the Company is m contravention of tbs Agreement for puiposes of tiie Act, 

t 

(c) Deemed Dissolution. Unless Approved by foe Common Members, a 
dissolution shall also be deemed to occur on the first to occur ofthe foUowbg; 

(i) On foe acquisition of foe Company by anotiier entity by means of 
any transaction or series of related transactions (bcluding, wifoout notation, any 
reorganization, merger or consolidation), imless foe Compands Monbers as constituted 
iiumediaitety prior to suoh.' transaction or series of related transactions will, immediately after 
such transaction or series of related transactions hold at least a majority of the voting power of 
the surviving or acquiring entity, or 
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(ii) Oa the sale of all or Bubsfantially all of the Property. 

- 9.2 Windlng’Up. 

(a) On dissolutioii of the Company, the Inistness and affairs of the Company 
shall terminate, ^ assets of the Coinfany shall be Undated, and the Company's afSsiis sh^ bo 
wound up under this ARTICLE p^. 

(b) Dissolution of the Company is effeedve as of (he day on which the event 
giving rise to die dissolution occuis, but the Company shall not terminate until.(^) diere has been 
a winding up of the Company’s business and ai&in and (ii) die Company’s assets have bron 
distributed as provided in Section 9.3. 

(c) On <&5olut!onofthe Company, the Managers may cause anypaitorailof 
the assets of the Company to be sold in an effort to obtain the best prices reasonably obtainable 
for the assets; provided,, however, that die Managers may distribute assets of the Compaxiy in 
kind to the Members to the extent pncdcable. 

93 Distxihntion of Assets on Dlisolutloit. In settling accounts alter dissolution 
dncludiag a deemed dissolution pursuant to Section the assets of the Company shall be 
paid, reserved or distributed in the following order; 

(a) Firsts amounts owed to creditors shall be paid to those cicditois, in the 
Older of priority as provided by law, except those to Members on account of their Capital 
Contributions; 

Qi) Second, amounts necessary to estabhsb, for a period not to exceed oiu (1) 
year after the date of dissolution, cash reserves that foe Managers deem reasonably necessary for 
any contingent or unforeseen liabilities or obligations of foe Company shall be held as reserves 
by the Company including reserves for any reasonably foreseeable indemnification obli^rions 
of foe Company to the Managers and officers; and 

(c) Third, subject to Section 4.7 with reject to foe payment of foe 
Redemption Price itx connection with a Transaction, to foe Members according to Secrion?.!. 

Distributions pursuant to this Section 9.3 may be made to a trust establiriied for foe benefit of foe 
Members for foe purposes of liquidating Company assets, collecting amounts owed to foe 
Company, and paying contingent or unforeseen liabilities or obligatioru of foe Company. The 
assets of any such trust shall be distributed to foe Membns from time to time, subject to the 
Approval of foe Common Members, in. foe same propoitions as foe amounts distributed to the 
trust by foe Company would otherwise have been distributed to the Members pursuant to fois 
Agreement. 

9,4 IfoitrltautiDiis in Kind. If distributions in kind are made to the Members on 
dissolution and winding up of .the Company, assets of foe Company shall be distributed to the 
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Members enMed thereto as tenant5*in>comii)on in the same proportions as the Members -would 
have been entitled to cash distributions if the property bad been sold for cash and the net 
proceeds distributed to the Members. 

9J Certincate of Cancellafloni When all liabiliries and obligations of the Comply 
have been paid or discharged, or adequate provision has been made therefor, and all of.the 
remu'ning property end assets ofthe Company have been distributed to theMembeis acconiing 
to their respective ri{hfs and interests, a Certificate of Cancellation shall be ^ecuted on behalf of 
the Company by one or more of the Manages or au authorized Member and shall befiled .with 
the Office of the Secretary of State of the State of Delaware, and foe Menibeis shall execute, 
acknowledge and file any and all ofoer insbuments necessary or appropriate to reflect foe - 
dissolution and the completion of foe -winding up ofthe Company, 

ARTICLE X 

DEATH AM) COMMUNHY PROPERTlf 

lOtl Death, On foe death of a Natuml PcRon. Member, the Company shall have foe 
rights set forth in Seation 4.9. In addition, foe estate ofthe deceasM Member (or the distributees 
of the assets of that estate) shad not be admitted to foe Company as a Substitute Member, and 
shall not have the any management rights and/or approval rights, as appropriate, of a Member 
under fois Agreement including foe right to -rote on Company actions or propose or approve 
Cmipany actions. The provisions of Section S-dfol shall control the rights of a pa^ who 
succeeds to all or part of the economic interest in the Compai^ of a deceased Membn. If the 
Membership Merest of a Natural Person Member-who dies is held by more thaa one Person 
under a condition of multiple ownership, then foe multiple owners shall appoint and maintain a 
solo agent with authority to act for all of them. The Manageis and remaining Members are 
authorized to deal soldy with the authorized agent with respect to all Company matters. 

10.2 Community property. No married Natural Person Member shall take any action 
that seeks to expand any applicfole community pn^ezty or other ri^ts of the Momber's spouse 
b^nd the rights granted to foe spouse pursuant to applicable law. On a Loss-of-Confrol Event, 
foe Compart shall have foe rights set forfo in Seeticn 4.9. In addition, any spouse of a Member 
who obtains a Membership Interest pursuant to a Loss-of-Control Eveoi^ sbail nof be admitted to 
the Company as a Substitute Memb^, and shall not have foe management rights and/or approval 
rights, as appropriate, of a Member under fois Agreement, including foe right to vote on 
Company actions or propose «■ {Approve Company actions. The provisions'of Seotion SAfal 
shall control the rights of a party who rocceeds to all or part of foe economio interest in foe 
Company of a Member who has experienced a Loss-of-Ccmirol Event, 

ARTICIBXI 

ACTIONS OF MEMBERS AND MANAGERS, EXCULPAliON, LIMITATION OF 
LIABILrrY, iNDEMMFICA'nON AND INSURANCE 
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ll.l Limitation of liilabilit;; Indenuiincation of Covered Fersons, 

' (a) Good Faith OblipatioiL Unless othovriso specified in this AgreBmoDt^ the 

Managers shall exercise £ood Mth in cairjdng out their several ^ties and obligations provjided 
in this Agreement and in dealings witii respect to the Company and its business and affsiis'and^ 
to the fiillest extent penoitted by law, any provision of this Agreement, any other agreement 
relating to the Company, or applicable law that imidicMy or explicitly imposes a difibient 
standard on the Managers shall be interpreted to impose only this good fiiift standard, Whenever 
in this Agreement the Managers or a Covered Person is pennitted or required to act in iis/'good 
faith,” any such Manager or Covered Person shall act under such express standard and, to the 
fullest extent permitted by explicable law, shall not be subject to any o&er or difierent standani 


(b) Limitation of Liab3itv. Notwithstanding any other terms of this 
Agreement or any otiier agreement relating to the Company, whether egress or implied, or any 
obligation or do^ at law or in equity, and to the fiiUcst extent pennitted by law, no Covered 
Person shall be liable to the Company or to any Member tor any act or omission (in relation to 
the Company, this Agteemenh any docmnent related to die Coinpany> any transaction, any 
investment, or any business decision or action including without limitation for breach of contmct 
or breach of duties including fiduciary duties) talera or omitted by a Coveted Person, provided 
that a court of competent jurisdiction has not rmideied a final determination and after exhaustion 
of all appeals tiiat such act or omission constitutes ftaud or wlUM misconduct Notwithstanding 
anything to the contrary in this Agreement or any other agreement, understanding or anangeraeot 
between the pulies hereto, other than the obliption of ^ Managers to use good faith pursuant 


(c) Limitations on Company Parties. All of the Members hereby explicitiy 
acknowledge and agree tiiat tile indemnification li^ts, exculpation rights and insurance afforded 
to the Shaw-Related Parties pursuant to this Agreement shsdl not apply to any Company Party, 


regardless of the capacity of such Cmnpany Party. For the avoidance of doubt, the Company 
Parties explioitiy waive and disclaim any li^ta to any indemnity, exculpation, beuefita including 


without titpitation 401(k), medical, dental, insurance, and any other benefits or lighis offered to 


or aiftuded the Shaw-Related Parties. The Company Fatties explicit)^ acknowledge that they are 
not employed by any party other than the Company ant&'or one or more of its SubsidiBiies 


(except, in the case of Gary Chodes and Raljdi Shayne, Warranty Fhmnce, LLQI and 
acknowledge that they arc not entitied to any dual-employment ri^ls or other rights in 


connection with the Shaw-Related Fatties, 


(d) LimitatioaofDBties. Any Cohered Person acting under this Agreement or 
otherwise shall be entitled to rely to tiie fullest extent permitted by law on the provisions of this 
Agreement and any other document relating to the Company, and on the advice^ cxioions, 
statements and reports.of counsel, accountants, and/CT other professionals that an provid^ to the 
Company or such Covered Person, and such Covered Person shall not be liable to the Company 
or any of its Subsidiaries or to any Member for such Covered Person’s reliance on this 
Agreement; any such document, or such advic^ unless a court of competent jurisdiction has 
rendered a final determination after exhaustion of all appeals that such reliance constitutes fiand 
or willM misconduct by such Covered Person. The provisions of tlus Agreement to the extent 
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that they restrict or elintisate Ac duties and liabiUties of a'Covered Person otherwise existiiig at 
law or in eg[ui^> are agreed by the Members and the Company to replace, to the fiillest extent 
petntitted applicable law, such o&er duties and HabiUties of such Covered Person. This 
Section 11.1 does not create any duty or liability of a Covered Person that does not otherwise 
exist at law or in equity. Notwithstanding any provisions of law or in equity to the contrary, 
whenever a Covered Person is permitted or requii^ to make a decision in its “sole discretion*- or 
“discretion" or under a grant of similar authorify'or latitude, such Covered Person shall be 
entitled to consider only such interests (including its own interests) and &ctors as it desires, and 
shall have no duty or obligation to give any consideration to any interest of or factors affecting 
the Company or the other Members, or any other Person, to the fullest extent permitted by 
applicable law. 

(e) liidemnififcaiion of Covered Persons. Each Covered Person (regardless of 
such Person’s capacity and regardless of whether another Covered Person is entitled to 
indemnification) shall be indemnitied and held hannless by the Company (out of only the 
Company’s own assets), to the fullest extent permitted under appticable law, mm and against 
any and all loss, liaibni^, and expense (including without limitation taxes; penalties; judgments; 
fines; amounts paid or to be psdd in settiement; costs of investigation and prqrarations; and fees, 
expenses, and disbursements of atiomeys, whether orUot the dispute or proofing involves the 
Company or any Member) reasonably incurred or suffered by any such Covered Person in 
connection with the .activities of the Company or its Subsidiaries, except where a court of 
competent jurisdiction afier exhaustion of all appeals has rendered a: final determination that the 
loss, IfaWli^, or eiqpenso incuned by such Covered Person was incurred or suffered by reason of 
such Covered Person’s fraud, willfiti misconduct, or (only to the extent applicable law does not 
permit indenutification for gross negligenqe) gross negligenoe. The Company shall advance to 
any Covered Person the expenses and/or ofeer Indemnification payments to wliich snch Coveted 
Person may be entitled; nrovided that suoh Covered Person promises to repay any such advanced 
expense or other indemnification payment? if such Covered Person is ultimately found to be 
ineligible for such expenses or indemnification payments. 

(0 Reliance . Each il^oveted Person, Manager and officer may rely, and shall 
incur no liability in acting or refiaining from acting; upon any resolutitin, certificate, statement 
instrument opinion, rqroit notice, request consent, order, bond, debenture, paper, documeat, 
signature, or wntlngreasonably beHeved it to be genuine, and rdy on a certificate signed 

by an officer, agent, or representative of any Person in order to ascertain any feet with respect to 
such Person or within, such Person’s knowledge, in' each case unless a court of competent 
jurisdiction has rendered a final determination afier exhaustion of all rppeeds that such Covered 
Pemon, Manager and officer has engaged in jSnud or willM misconduct 

(g) No Personal Liability of Covered Persons. The obligations of the 
Company to tire Membem and Covered Persons provided in this Agreement and/or arising under 
law are solely the obligations of the Compatiy, and no personal liability whatsoever shall attach 
to, or be Incuned by, any other Covered Person, Manager or Member for such obligations, to the 
iiillest extent permitted by law. The obligations of the Managers provided in this Agreement 
and/or arising under law are solely the obligations of the Managers, and no personal liability 
whatsoever shall attach to, or be incuned by, any otiier Coveted Person, other Manager or 


CHARUISonilvt 


46 




Member far such obligations, to the SiHest e^cnt pennitted by law. Ih addition, it is expressly 
agreed and understood that any obligations of any Covert Pemon, Manager or Member 
provided in this Agreement and/or arising under law are solely the obligations of snch. Covered 
Person, Manager or bdember, and no personal IlaHlity whatsoever shall attach to, or be incuned 
by, any other Covered Person, other Manager or otiier Member for such obligations, to the fullest 
extent penmtted by law. Where the foregoing provides that no personal liability shall attach or 1 ;>b 
incm^ by a Covered Person, \fonager or Member, any claims against and/or recourse to such 
Covered Person, Manager or Member for or in connection with such liability, whether arising in 
common law or equity or created by rule of law, statute, constitution, contract, or otherwise, are 
expressly released and waived under this Agreementi to the fullest extent pennitted by law, as a 
condition o^ and as part of the consideration for, the execution of this Agreement and any related 
agreement and tiie incurring by the Company of tiie obligations provided In such agreements, 

(h) Gertain Conflicts of Interest To the fbllest extent permitted by ^plicable 
law, whenever a conflict of interest exists or arises between D, E. Shaw, Laminar, David H. 
Shaw, or any Manager appointed by D. E. Shaw (each, an '^Exauti Ptrson") on foe one hand, 
and the Company or a Member on the other hand, the Excused Person shall resolve such, conflict 
of interest considering in. eacA case, in its sole dlscretioti, the relative interest of each party 
(including its own interest) to such conflict, foe benefits and baidens relating te such inteiests, 
any relevant mdustcy practices, any apptic^le accounting practices or princ^les, and any other 
matteis considered relevant by foe Eixeused Person. To foe fullest extent permitted by applicable 
law and unless a court of competent jurisdiction has rendered a final determination afler 
exhanstion of all appeals that foe Excused Person has engaged in fraud or willfti misconduct,' foe 
resolation.of foe conflict made by foe Excused Person shall not constitute a breach of tins 
Agreement of any ofoer document lelatlsg to foe Compaoty, of mff other agremnent 
contemplated by this Agreement, and/or of any duty or obligation of foe Excused Person at law 
or in equity or ofoerwise. 

(1^ LIMITATION OP DAMAGES. NOTWIIHSTANDING ANYTHING IN 

THIS AGREEMENT OR ANY AG3REEMBNT RELATING TO THE COMPANY TO THE 
CONTBARY, NO COVERED PERSON (INCLUDING WITHOUT LIMITATION ANY 
EXCUSED PERSON) SHALL BE LIABLE TO,THE COMPANY OR ANY OF ITS 
SUBSIDIARIES, TO ANY MEMBER, OR TO ANY OTHER PERSON MAKINO CLAIMS 
ON BEHALF OF THE FOREGOING FOR CONSEQUENTIAL, EXEMPLARY, PUNHIVE, 
INCIDENTAL, INDIRECT, OR SPECIAL DAMAGES, 

(l) Limitation, on Amendments. Any amendment of any provision of this 
Section 11.1 that matiBrially adversely affects any benefiolaiy of foe provisions of this 
SectioniM. shall apply only with respect to acts or omissions of such beneficiary occurring after 
foe date of such amendment, In addition, any such amendment of this SeetioBll.l adversely 
affecting any such Penon shall require tire prior written coirsent of such Person. 

(k) SECnON 11.1A CONDITION TO ENTRY INTO AGREEMENT. THE 
INVESTOR MEMBERS WOULD NOT HAVE ENTERED TEDS AGREEMENT IF NOT FOR 
THE INDEMNIFICATION, LIMITATION OF LIABILITY, RELEASES AND 
AGREEMENTS PROVIDED IN THIS SECTION 1U. 
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11.2 Sisctaiiaer of Warranties. The Covered Persons ei^ressly disclaim all 
warranties, conditions, or rt^tresentations (express or implied, oral or written) wi& respect to any 
services rendered by. dre Covered 'Petsons hereunder or under a separate agreement or 
understanding (coUet^vely, the “■fetvreeP’) (or on such Covered Person’s behiilQ, and to the 
quality of the perfbnnance of the ibregoiag. Including any and all implied wan'anties or 
conditions, whether alleged to arise by law, ^ reason of custom or usage in the trade, or by 
conise of dealing. Each of the Covered Persons makes no warrant, condition, or representation 
concerning the likelihood of profitable business and/or of any business results using the Services 
rendered by it (or on such Coveled Person’s behalf). All Services hereundef are rendered “as is* 
and “with all faults.” 'Without limiting tile preceding sentences in tins Section, each Covered 
person expressly disclaims aiQr wananty tbat’any software, modela, pitgectiods, rqpoits, otiier 
goods and services rendered by it or by any otiior Coveted Person (or on such Coveted Person’s 
behalf) will be Bccnrate or eoor'fee. 

11.3 Actions of Memben and hfonagers. 

(a) The Livestor Members, the bivestor Managers, and any other Shaw* 
Related Party Oncloding, witiiout limitation, Daidd E, Shaw) (collectively, the “Bxeng>i 
FeK 0 it^% in their sole discretion and without obtamingthe consent of or soliciting participation 
by any other Member or the Company, G) may engage ln, possess an interest in, or participate as 
an officer, directory consultant, nptesentative, partner, stockhrdder, manager, member or 
employee iti, any present or future business vent^ (whe&er or not competing witii any present 
or future business activities of the Company), including without limitation any aspect'of any 
pluntiff finding or sliuctared settiement business; and (tQ may become a shareholder, officer or 
director of any corporation, a member (includuig tiie managing member) or manager of any 
limited liability companies, a partner (including a general partner) in any partnerships, the 
manager of other entities, and/or the investment manager ffir investment iiirids; and (to tiie fullest 
extent penaltted by law) the doctrines of coipoiate opportunity and fiduciary duty, or any 
analogous doctri&esi shall not apply to any Exempt Penon. £»^ Member acimowledges and 
agrees that any sur^ other investments, aocounls, fimds. basiness ventures, or other entities, 
whether now existing or created in the tiitiin, could conqiete with the Operating Company 
Business, and each Member waives any claims against the Bxenpt Persons based on sneh 
actions. Ko Exempt Person who acquires knowledge of a potential transaction, agreement; 
arrangement; or other matter that may be an opportunity fbr the Company or any o^er Member 
shall have any duty to communicate or offer such opportunity to Ae Company or any other 
Member, and (to the tidiest extent peimitted by law) such Exempt Person sl^ not be liable to 
tiiB Company or to the Members for breach of any fiduciaiy or other duty by reason of the fhet 
that such Exempt Person pursues or acquires fifr, or directs sOch opportunity to, another person 
or entity (including without Hmifation such l^empt Person or any other Exempt Penon) and/or 
does not commumcate such oppoitaaity or information to the'Company or aity other Member. 
Arty Exempt Peison also currently (and in tiie future) may engage and/or invest in other 
businesses and/or non^business activities, both witinn and outside of the Operating Company 
Business. Neither tire Company nor any Member shall have any right, title, or interest in or to 
any.such businesses asd/or activities, or in the income or protits derived theretinm, by reason of 
this Agreement or otherwise, This Section 113 is not intended to relieve any Exempt Person 
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fitjm its oMigations under any confideiitality or nondisclosure agnsemBDt between sucb Exempt 
Person and die Company or any of its Subsidieiies. 

(b) During the feim of this Agreement, Oasis Croup shall not, and it shell 
cause its Afdliat^ (including the Company and its Subsidiaries) not to, without the prior written 
consent of -the Investor Members (to be given or withheld in the Investor Members' sole 
discretioD), enter bio any agreement relating to the Operating Company Business or the Other 
Lines^of Business pursuant to which it originates, sources, or sells assets to any fiiird par^ or any 
other agmement tlut would cause Oasis Group or its AfSliates to compete with or otherwise be 
’ adverse to the Operating Compai^ Business, the tmnsactions contemplated by this Agreement, 
the Master Purchase Agreement^ the Master' Servicing Agreement or the Laminar Credit 
Agreement. 


(c) [Reserved] 

(d) The limitations set forth in. Sections 11.3 thl and jl.Sfcl shall q)ply only to 
the operations of any Person within the United States. 

11.4 Indemniflcarioii of Employee Managers and OffTcers. 

(a) Right to liidemniffcatioa. The Company hereby indemnifies and holds 
harmless escb'Employee Manager and each officer of the Company and/br one or mme of its 
Subsidiaries to the fidlest extent permitted under applicable law (collectively, the "Titdemnitee^^ 
foom and against any and all losses, liabilities, obligations, claims, damages, costs and expenses, 
includii^ aU penalties, fines, Judgments, amounts paid in settlements, court costs and reasonable 
attorneys' fees and costs of investigatioh (collectively, "Damages'’) that any such Indemnitee 
may suffer or incur if the.lhdemiutBe is made a party to or threatened to be made a' party to any 
action, suit or proceeding, whether civil, criming or administrative or investigative (a “Claim”% 
initiated by any third party (other tiian the Company cr at^ of its Subsidiaries or any Member) 
by reason ofihe foot ^t Indemnitee is or was a Manager or officer of the Comp^'^y and/or one 
or mom of its Subsidiaries, or is or was sendng at the request of the Company as a Manager, 
officer or emptoyee of the Company and/or one or more ofits Subsidiaries. The fodetmufication 
required by this Section 11.4 is solely the obtigarion of tiie Company and no otiier Person 
(including any Covered Person) shall have any obligation whatsoever to provide or contribute to 
such indemnification. 


* (b) Exceptions. The bidemnitea shall not be entitled to any indenmification. • 

under this Section 11.4 and the recovery of Damages to foe extent that Damages are attribut^Ie 
to (i) willfol nusccnduct by or bad foith of the Indemnitee, (ii) conduct that was outside of the 
scope of Indemnitee’s authority or responribiit^ as a Manager, officer or enqiloyee of the 
Company and/or one or more ofits Subsidiaries, (iii) fcuud of Qie indemnitee, (iv) ne^igence of 
the bdemnitee, and (v) any Claim made by the Company or any of its Subsidiaries or any 
Member, hi addition, the Copopany’s maximum liability to sJl hideDuutees for Damages arising 
from Claims shall be ^3,000,000, and the Con^any shall have no. further obligation to 
indemnify any hademnitee with respect to any Claim after the Company has incuned an 
aggregate of $25,000,000 in indemnification expenses with respect to all Claims of hidemnltees. 
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Tbe Company sball advance to any Indemnitee the expenses and/or other indemnification 
payments to which such IcdeinBitee may be entitled; provided such that such Menmites shall 
promptly repay such advanced mcpenses or other indnanificallon payments if such Indemnitee is ' 
ultimately found to be ineligilile for such indemidfieation. Bach Indemnitee hereby 
Bcknowt^ges and agrees that the obligation to indemtu’:^ provided bv Section 1 t.4fa> is solely a 
Company obligation and not an obligation of any ofoer Person (including, without limitation, any 
Member, Manager or AfilUate (Including, without limitation, any Shaw-Reiated Fatty)), md uo 
Indemnitee by yirlue of fills Sectjon 11.4 shall be covered by any insurance policies or entitled to 
any other benefit of any Shaw-Related Party, o&er than the insurance policies of the Conpany 
and/or one or more of its Subsidiaries. Ihe parties agree that the Ih^tations set forth in. fills 
Section li.4fb) shall not limit or otherwise affect the coverage fiiat may be available to 
Indemnitees undn the 'Mireptors and officers” insurance policy obtained by fiie Company and/qr 
one or mors of its Subsidiades in accordance with Section ll-Sfa) . 

(c) Indemnification Procedures. If any Claim shall be brought agdnst any 
fodemnitee in respect of which indemnification suty be sought pursuant to this Agreemeut, the 
Company shall have the right to assume the defense thereof with counsel of its own choosing and 
reasonably acc^table to file fodemnltee and td control any settlement of the Cimm; provided, 
however, that the Company will not settle any Claim unless it first obtains the consent of the 
relevant Indenmite^ wlucb coasat shall not be withheld if such settlement (1) does not require 
the Indemnitee to make any payment that is hot indemnified under this Agreement, (ii) does not 
impose any non-financi^ obligations on the Indemnitee (iii) does not require an 
aclmowledgroent of wrongdoing on file part of any Indemnitee and (iv) includes a complete 
release of such hidemnitee. Any Indemnitee shall have the xi^t to employ sepacate counsel in 
any such action and participate in the defense thereof but the fees and expenses of such counsel 
shall be at the expense of such fodemnitee except to tho extent that Q the employment thereof 
has been speafic^y authorized by file Company in-writing or 01) the Company has Med after a 
reasonable period of time to assume such defense and to en^Ioy counsel. The Company will not 
be liable to any Indemnitee under tbit Agreement for any settlement by an Memnitee effected 
without the Company’s prior written consent, -which shall not be unreasonably withheld or 
delayed (it befog agreed fiut it shall not be unreasonable for file Company to withhold or delay 
such consent if ^ Company (x) has acknowledged in writfog its obligation to indemnity such 
fodemnitee with respect to such matter and (y) the Company has assumed and is actively and in 
good foifii pursuing the defense of such matter as herein provided), 

11.5 Insurance. 

(a) D&O Insurance. The Compimy or one of its Subsidiaries shall within 120 
calendar days of the date hereof use conunerciaUy reasonable efforts to obtain fiom financially 
sound and reputable insurers “directors and bfScers” insurance covering the actions and 
omissions of fire Managers and officers with coverage customary for companiM similarly 
situated to the Company, except as otherwise determined with Approval of the Managers. The 
Company will cause to be maintained such insurance required bv fills Section ILS/a). except as 
ofiierwise determined with tho Approval of the Managers including the CBO ^Mager). Such 
policy shall not bo cancdable by the Company (or fiie applicable Subsidiary) without prior 
Approval of the Managers. 
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(b) 


The Coropsuy or one of its Subsidiaries shall within 


120 calendar days of the date hmof obtain fioni financially sound and reputable ioaurers tenn 
life nisQrance on the life of hCchael Pekin in the aggregate amount of $2,000,000, except as 
otherwise decided determined with fte Approval of die Managera, If defeimined by the 


Managers, the Company or one of its Subsidiaries will obtain from financially sound and 


reputable insumrs tens life insurance on the life of (iaiy Chodes in the amount determbed by tbe 
Managers, The Company will cause to be msintabed the tenn life insurance leqtdied by this 
Section 11.5fb\ exc^t as otherwise determined with the Approval .of the Managers. Such 
poHoies shall name the Company or one of its Subsidiaries as loss payee and shall not be 
cancelable by the Company (or the ai^licable Subsidiaiy) without prior Approval of the 
Managers. 


• (c) Liability Insutance . The Company or one of its Subsidiaries shall witbb 

120 calendar days of the date hereof use commercially reasonable efforts to obtain fiom 
fiaanciaily sound and reputable insuiers general liability insurance b amounts customary for 
companies similarly situated, excqtt as otherwise determined with the Approval of &e 
Managers. The Company will cause to be mabtained the general Ibbili^ insurance required by 
this Section ll.Sfcl. except as otherwise determined with the Approval of the Managers. Such 
policy shall name the Company or one of its Subsidiaries as loss payee and shall not be 
cancelable by the Company (or the applicable Subsidiary) without prior Approval of the 
Managers. 


(d) Fidelity Bond . If required by the Iv&uagers, the Company or one of its 
Subsidiaries shall maint^, with a company accepbble to D, B. Sluw, a blan^ fideliQr bond or 
similar eovemge, with, broad coverage on all ofSoers, emjdoyees or other persons acting b any 
capacities, who handle funds, money, documents and papers relating to the busbess of the 
Company and/or one or more of Ita Subsidiaries Any such fidelity bond shall 

protect and bsure the Company and its Subsidiaries agabst losses resulting fiom dishonest or 
fraudulent acts of such Employees. No provisions of this Section U.5/d^ requitbg a fidelity 
bond tiiall dhnbjsh or relieve the Company from any of its duties or obligations. The mbimom. 
coverage under any such fidelity bend or comparable coverage shall be determined by the 
Managers, Upon the request of 5. E Shaw, Seller ^all cause to be delivered to D, E. Shaw a 
certified, hue copy of such fidelity bond or companbe policy. 


n.6 Appearance as a Witness, Notwithstanding any other provision of this 
Section ILti, the Company shall pay or leimbuise reasonable out of pocket expenses bciuied by 
a Manager, ofilcec or employee in connection with his or her appearance as a wibess or other 
participation in any proceeding related to or acisbg out of the busbess of tiie Company or one of 
its Subsidiaries at a time when he or she is not a named defendant or respondent in such 
piocsedmg. 
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ARTICI£X!1 


MSCELLAJ^EOtS PROVISIONS 


12.1 Noticei. 

(b) Any notice^ notification, detnan^ or request provided or permitted to lie 
given under'this Agreement must be in writmg and shall tore been deemed to have heen 
properly given/unless explicitly stated olfaerwise, if sent by (i) Fedfix or other comparable 
ovemi^t courier by overnight delivery, (K) registered or certified mail, postage prepaid, retnra 
reedpt requested, (iiQ facsimile transnissioa during normal business hours to the place of 
business of die recipient or (iv) in email PDF format. 

, (b) For purposes of all notices, the addresses and facsimile numbers of the 

Managers and &e Members are set foitii on Exhibit A. 

(c) ‘ All notices, notifications, demands or requests so given shall be deemed 
given and received (i) if sent via FedEx or other comparable overnight courier by overnight 
delivery, the next Business Day after being deposited vritii such courier if reasonably calculated 
to arrive on such next Business Day; (li) if m^ed, five (5) Business Days after bring deposited 
in the mail; (iii) if sent via facslniile transmission, 4e next ^shess Day after being so 
transmitted; or (iv) if sent by email PDF format, upon confirmation. 

12.2 AmendmenU; Waiver. 

(a) Except as otherwise expressly set forth In this Agreement, tills Agreement 
may be.amend^, supplemented or restated or any provision hereof may b e waived only upon the 
written Approval of the Common Members; oioridedL however, that any amendment or waiver 
that would uni^ely or disproportionately awl adversely affect the rights and/or obligations of a 
partiinilar Member or group of Members (as distinguished ftotn an amendment or waiver that 
would affect all Members equally) shall also require the written Approval of the Members 
holding a m^'oriiy of the Units so uniquely and adversely aSbeteri. Notwithstanding tiie 
fbregoin^ this A^ement may be ame^ed by the Managers witiiout the consent of the 
Members to: (i) amend Exhibit A . pursuant to 'tills Agreement to refleot additional Capital 
Contributions and the addition of new Members as permitted hereby, (U) to amend Section 
tilfa^fil to reduce foe nunfoer of autiiorized Units upon the mpuichnse, redemption, forfeiture or 
cancellation of any Preferred Units, and (iii) cure any ambiguity or comect or supplement wsy 
provision hereof tiiat is incomplete or inconsistent with any other provision heiepf or correct any 
printing,'stenographic or clerical error or omissions; provideA however, such amendment does 
not disproportionately adversely affect any rights of any of tiie Members. 

(b) The righlB and preferences of any group of Members may be waived in 
writing with the Approval of such Members. 

(c) The Certificate may be amended, supplemented or restated only with the 
Approval of the Common Merobem; provided, however, foat any amendment or waiver that 
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would uniquely or disproportionately and adversely eETect the rights and/or obligations of a 
particular Member or group of Members (as distingnished from an araeadment or waiver that 
would affect all Members equally) shall also require die written Approval of the Members 
holding a majority of die Units so rndquely and adversely affected. Upon obtaimng die approval 
of any aroendment to the Certificate, the Managers shall cause a C^ricate of Amendment in 
accordance with the Act tc be prepared, and such Cetrificate of Amendment shall be executed by 
at least one (1) Manager artdshaU be Sled in accordance with the Act. 

12.3 Application of Delaware Law.' this Agreement and the application or 
interpretation heieo]^ shall be governed exclusively by the laws of the State of Delaware, and 
qje^icallytheAct 

12.4 No Action for Partition. No Miember shall have any right to maintain any action 
for partition with respect to the Company’s Property. 

12.5 Headings and Sections. 'The headings in this Agreement are inserted for 
convenience only and are in no way intended to describe, interpret^ defke, or limit the scope, 
extent or intent of this Agreement or any provision hereof. Unless the context requires 
otherwise, all references in this Agreement to Sections or Articles shall be deemed to mean and 
leforto Seotions or Articles of this Agreement. 

12.5 Interpretatian. Where the context so indicates, the masculine shall include foe 
fominine, the neuter shall include foe masculine and fomimne, and the singular ifoall include the 
plural The words “Include,” “includes” and “including" whenever used herein shall be deemed 
in each case to be followed by foe words "without limitatioD," 

12.7 Binding Effect. Except as herein otherwise provided to foe contrary, tins 
Agreement shall be binding upon and mure to foe benefit o£ foe Members, their distributees, 
heirs, legal representatives, executors, adminlairatom, successors and assigns. 

12.8 No 'Xliird-Party Beneficiary. This Agreement is made solely aad specifically 
between, and for the benefit of the parties hereto and their respective successors and assigns, 
subject to foe express provisions hereof relating to successors and assigns. No other Person has 
any righte, interesti or claima hereunder w is or wifl. be entitled to any benefits under or on 
acccAint of fois Agreement as a tiiiid-party beneficiary or ofoetwise unless specifically provided 
in fois Agreement 

12.9 Sole and Absolute Discretion. Except aa otherwise provided in this Agreoirent, 
ail aotions that any Manager and/or Member may tehe and all detenninations that any Manager 
and/or Miember may malEe pursuant to this Agreement may be taken and made at the sole and 
absolute discretion of that Manager and/or Member. 

12.10 Title to Company Property. To the extent that Company Property is held in the 
name of a Member, the Property shall be deemed held by foat Member as agent and nominee for 
and on behalf of the Company, Ary other property acquimd. by or stanfong in the name of any 
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Member shall be conclusively presumed not to be Property, unless an instrument in writing, 
signed by such Member, shall spect^ to tbe.contrsi7, 

IZII Severabillfy. Ef any provision of this Agreement is held to be ille^l, invrfid or 
unenforceable underpresent or fiiture laws eSbctive during the term hereof the legality, validity, 
and enforceability of the lemaining provisions of ^s Agreement shall not be a^ected (herdiy, 
and in lieu of su(^ illegal, invalid, or unenforceable provision, there shall be added automaticalty 
as a part of this Agreement a pto^sion as similar in lenns to such illegal, inmlid, or 
unen&iceable provision as may be legal, valid, and enfbiceable. 

12.12 Ccunterparta, This Agreement may be executed in multiple counterparts^ each 
of which shall be deemed to be an origmal and shall be binding upon the Members and Managers 
who executed die same, but all of such counteiparts shall emsthute the same Agreement,. 

12.13 Etrfire Agreement The CertiScate^ the Master Purchase Agreement, the Master 
Servicing Agreement and this Agreement (i) constitute the entire agreement between the patties 
relatmg to the subject matter hereof and (ii) supersede all previoua contracts and agreements 
between the parties herelo,both. oral and written. 

12 .14 Investor Members^ Power of Attorn^. The Investor Member then holding the 
greatest munber of Common Units held by ail Zhvestor Members is autootized to, and each of die 
undersigned £>r blmaBlf, hetsehf or its^ hereby irrevocably constitutes and joints such 
Investor Member (and any person miSiorized by such Investor Member for the parpoio), his, her 
or its fnie. and lawful altomey-in-fact in lus name, place, and stead, wi^ &1I power of 
substitution, to make, exeoute^ sign, acknowledge, swear to, and file ai^ application, certificate, 
ii^orf document, agreement, amendment, instnunei^, consent or other doenment pursuant to the 
rights and obligations of the Members set forth in Seotrons 4.5 and 5.life), ft is ejqjressly 
intended by each Member that the power of attorney granted by this Section 12.14 is coupled 
with an interest shall be lir^oo^le, and shall survive and shall not be affected by foe' 
subsequent disability or incapacity of such -Member (or if such Member is a corporation, 
partnership, trust, association, limited liability compai^, or other legal entity, by foe dissolution 
or teriuiastion thereoQ or by the Transfor any) of the Member’s Membei^ip Interest in foe 
Company. 

12.15 Managers’ Power of Attorney. The Managers are authorized to, and each of the 
undersigned for himself, herself or itself hereby irrevocably constitutes and appoints foe 
Managers (and any person authorized by foe Managers for the purpose), his, her or its true and 
lawful attomey-in-fact in his name, places and stead, with foil porwer of substitution, to make, 
execute, sign, acknowledge, swear to, and file any application, certificate report document 
agreement, amendment instrument, consent or other document puiauant to the' rights and 
obligations of the Membeis set forth in Sections 4.g and 5.11fb\ It is ^ptessly intended by each 
Member that the power of attorney granted by this Section 12.15 is coupled with an interest, 
shall be Irrevocable, and shall survive and shall not be affected by.foe subsequeift disability or 
incapacity of such Member (or if such Member is a corporation, partnership, trust, association, 
limited liability connpaay, or other legal entity, by foe dissolution or termination thereof) or by 
the Transfor Of any) of the Member’s Membership Interest in foe Company. 
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11,16 Reserved] 


1117 WAIVER OF JURY TRIAL. EACH PARTY HBBETO HEREBY 
KNOWINGLY, VOLUNTARILY AND -INTENnoNALLY WAIVE (TO THE EXTENT 
PEKMmED BY APPLICABLE LAW) ANY EIGHT TO A TRIAL BY JURY OF ANY 
DISPUTE ARISING UNDER, RELATING TO, OR' CONNECTED WITH THE 
TRANSACTION DOCUMENTS, OR ANY OTHER AGREEMENT, INSTRUMENT OR 
DOCUMENT CONTEMPLATED HEREBY OR DELIVER IN CONNECTION HEREWIIH 
OR THEREWITH AND AGREE THAT ANY SUCH DISPUTB SHALL BE TRIED BEFORE 
A JUDGE SITTING WITHOUT A JURY. THIS’ PROVISION IS A MATERIAL 
INDUCEMENT FOR THE PARTES TO ENTER INTO THIS AGREEMENT. 

12.18 CONSENT TO JURlSDICnON APiD SERVICE OF PROCESS. AIL 
JUDICIAL PROCEEDINGS BROUGHT AGAINST THE PARTIES HERETO WITH 
respect to THIS AGREEMENT OR ANY OF TEDS OTHER TRANSACTION 
DOCUMENTS MAY BE BROUGHT IN ANY STATE OR FEDERAL COURT OF 
COMPBimr JURISDICTION IN THE STATE OF NEW YORK. AND, BY BXECDTIQN 
AND DELIVERY OF THIS AGREEMENT, EACH OF TUB PARTIES HERETO ACCEPTS, 
FOR ITSELF AND IN CONNECTION WITH ITS PROPERTIES, GENERALLY AND 
UNCONDOTONALLY, T9E NON-SXCLUSIVE JURISDICTION OF THE AFORESAID 
COURTS AND IRREVOCABLY AGREES TO BE BOUND BY ANY FINAL JUDGMENT 
RENDERED THEREBY IN CONNECITON. WITH THIS AGREEMENT FROM WHICH NO 
APPEAL HAS BEEN TAKEN OR IS AVAILABLE, EACH OF THE PARTIES HERETO 
IRREVOCABLY AGREES THAT ALL SERVICE OF KIOCESS IN ANY SUCH 
PROCEEDINGS IN ANY SUCH COURT MAY BE EFFECTED BY MAILING A COPY 
THEREOF BY REGISTERED OR CERTIFIED MAIL (OR ANY SUBSTANTIALLY 
SIMILAR FORM OF MAIL), POSTAGE PREPAID, TO IT AT ITS ADDRESS SET FORTH 
ON THE SKSIATURE PAGES HERETO OR AT SUCH OTHER ADDRESS OF WHICH 
THE OTHER PARTIES HERETO SHALL HAVE BEEN NOTIFIED PURSUANT THERETO, 
SUCH SERVICE BHNG HEREBY ACKNOWLEDGED BY THE PARTIES HHIETO TO BE 
EFFECHIVE AND BINDING SERVICE IN EVERY RESPECT. EACH OF THE PARTIES 
HERETO IRREVOCABLY WAIVES ANY OBJECUON, INCLUDING, WITHOUT 
LIMITATION. ANY OBJECTION TO THE LAYING OP VENUE OR BASED ON THE 
GROUNDS OF FORUM NON CONVENIENS WHICH IT MAY NOW OR HEREAFTER 
]^VB TO THE BRINGING OF ANY SUCH ACTION OR PROCEEDING IN AINY SUCH 
JURISDICTION. NOTHING HEREIN SHALL AFEBCr THE RIGHT TO SERVE PROCESS 
IN ANY OTHER MANNER PERMITTED BY APPLICABLE LAW OR SHALL LIMIT THE 
RIGHT OF THE INVESTOR MEMBERS OR INVESTOR MANAGERS TO BRING 
PROCEEDINGS AGAINST THE COMPANY PARTIES IN THE COURT OF Al^Y OTHER 
JURISDICTION. 


12.19 Disclosure of Confldenttal Isformadon. Anything to the contrary in this 
Agreeoieot or any other agreemont by or among the Company or any of its Subsidiaries and any 
Shaw-Rclated Party, any Shaw-Ralated Party shall be entitled to disclose confidentid 
information of the Company and its Subsidiaries, to toe extent that such Sbaw.<ReIated Party 
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deems necesseoy or appropriate, Q (A) if required to do 50 by any lequiicmeot of Law» (B) to 
atQT Govenunental Autbority having or claiming authority to regulate or oversee any aspect of 
such Person’s business or tl^ of the Company and its Subsidiaries in coiuiection with the 
exercise of such autborily or claimed authority, or (C) pursuant to subpoena; or (ii) to effect or 
preserve its security for any applicable investment or fnancmg or lo enforce any remedy 
provided herein 01 in any applicable investment or fnancing documents or otbswise available 
by law; or (iiO on a conBdentla] basis, to such Person’s Afniiafes, legal counsel, accountants 
(Including outside auditors), advisora or other repiesentatrves; or (iv) on a confidential basis, to 
any bank or financial institution or other entity, and/or counsel to or other representatives of such 
ba^ or financial institutian or other entity, to which such Perscm in good ^th duires to sell an 
interest in any applicaUe investment or financhig; or (v) to (x) any financial institution or 

other finandng source, ortmstce, agent or counsel therefor, and (yj SScP, Moody’s, Fitch and/or 
other ratings agency; or any ag^ or counsel therefor, in eadi case in connection with such 
Person’s obtaining financing; or (vi) making sutdi disclosures to its investors or potential 
investois; provided, however, that, with respect to clauses pv) throu^ (vi) above, the 
relevant recipient shall (A), be informed of the coDfidentiality of such infonnatiDn and QS) he 
■ Instructed to keep such information confidential in accordance with customary industry pracdcs. 

12.20 Pledge of Units, Notwithstanding anythhig to the contrary in this Agreement or 
any other agmcment by or among foe Cmnpany or any of its Subsidiaries and any Shaw-Related 
Party, any Shaw^Relat^ Patty may pledge, or giant asecuiity hitereat in, all of any portion of its 
Units and other rights and interests under this Agreement and any other agreement between foe 
Company or any of its Subridiaiies end any Shaw-Rdated Patty, and all other agreements, 
sche^Ies, exhibits, documents, instruments and cerrifioat^i executed or delivered pursuant 
thereto or in connection with any of foe forcing (collectively, foe "Agreemettet") to any bank, 
financial institution or other financing source, or tnutea, agent <n- counsel foeiefor, in support of 
borrowings made by such Shaw^Iated Party and (ii) any Sbaw-Related Party which Is a fbnd 
may pledge, or grant a security interest In, all or any portion of its Units and other ti^ts and 
interests Wer the Agreements to its trustee in support of its obfigations to its trustee. No pledge 
or grant of a security interest pursuant to this gection 12.20 shall release the Company or the 
applicable ShaW'^elated Party fiom any of their respective obligations hereunder. 

12.21 Legal Representation. Each of the parties acknowledges that such patty has 
been advised to seek independent counsel vrith regard to the preparation of fois Agreement and 
has had foe opportunity to seek and/or has sought such counsel. Each of foe parries 
acknowledges that Moore & Van Allen PLLC has represented only D. £. Shaw and other Shaw- 
Related Parties in connection with this Agreement and foe transactions contemplated hereby. 
Following foe date hereof, Moore & Van AUen PLLC will continue to represent D, B. Shaw and 
other Shaw-Related Parties and may represent foe Company and its Subsidiaries for certain 
engagements, Hie parties recognize foat a potential conflict of interest exists as a result of 
Moore & Van AUen PLXC’s representation of foe Con^any and its Subsidiaries, and of D. K 
^BW and other Shaw-Related Parties, and hereby consents to such dual representation. This 
consent does not extend to any lirigation between D. E. Shaw, other Sbaw-Related Parties, foe 
Company and its Siibsidiaijes that may develop in the future and in such ins.tances the Company 
consents to foe continued representation of 0, E. Shaw and other Shaw-Relaied Parties by Moors 
& Van Alien PLLC. 
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12.22 TemiiHatlon of Securitiei Pnrchaie AgrecwMf' As of the date of the Prior 
Holdco LLC Agreement, the Securities Puicbase Agreement dated as of February 22, 2007 
antong^the Oasis Operating Company, Laminar (and subsequently assigned to D. B. Shaw) and 
die Insider Members named therein, as amended, is hereby temiinated In its wtirely and of no 
further force and effect (except for any indemnification and similar obligations that, by their 
terms, survive any such tarnation). 

12i23 No Effect Upon Lending fielationship. Notwithstanding anydiing herein to the 
contrary, notbihg contained in this Agreement shall affeo^ limit or impair the rights and remedies 
of Z^aminar or any of other Shaw-Related Party in its capacity as a lender to the Company or any 
of its Subsidiaries pursoanl; to any agreement under which die Company or any of its 
Subsidiaries has borrowed money rioxn Laminar or any of other Shaw-Related Par^, Without 
limiting die generality of the toiegoing, Laminar or any of other ShawRelated Party, in 
exercising its rights as a tender, including making its decision on whether, to foreclose on any 
coibteral security' (fet subject in all respects to die applicable provisions of any subordination 
agreement enter^ into in connection with a Sein(» Debt Agreement), will have no duty to 
consider 0) its ^tus or die status of any of its AfSIiates as a direct or indirect equity hotdrir of 
the Company, (ii) the equity of the Company or (iii) any duty it have to any other direct or 
indirect equity holder of the Company, except as may be required under the appKcable loan 
documents or by conunerdal law applicable to creditors generally. 

Remainder of Page Intendontdlf Left Stank. 
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IN WITNESS WHEREOF, the undersigned have executed this Limited Liability Company 
Agreement as of thc_ day.of Jane, 2011, 


"COMPANY* 


OASIS LEGAL FINANCE HOLDING 
COMPANY LLC, 







By: 

NameJ 

Title: Chief Executive OHicer 
"MEMBERS” 

OASIS LEGAI^ANCB GROUP, LLC 
Title: Oc6 





Chodes 


Michael Pekin 




Ralph Shayne 


ACfliM hi] SraWtt Lie A(iMnM 
OuU U(ti FTntat, Ctnpny UC 









IN WnNBSS WHEREOF, the undersigned have wceonted fliij Limited Liabill^ Company ' 
Agreement u of the _ day of Jun^ 2011 >. 


“COMPANY” 


OASIS LEGAL FINANCE HOLDING 
COMPANYLLC 

By; ___ 

Name: OaiyChodea 
Tittei Chief Executive OfOoer 

“MEMBERS” 

OASIS LEGAL FINANCE GROUP,LLC 
By; -— 

Majnei __ 

Title: ___ 




Stood AMoMMlIMUd lie AmaMM 
Oiill nanco H^illts CMtdVUC 
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D. E, SH4W COMPOSITE SIDK POCKET 
SERIES 5»L.L.C. 



SPV CAPPTAI. FONWNG, 1,L,C. 



Athh«tz«d5lcturtoty 


Smi AnnU ud Kmlid UC Apinm 
Quit U|ll rjgn« )7e1*c LLC 





EXHIBITA 

COlWPANY, MANAGER AND MEMBER INFORMAHON 


I. CompanyInfomntioQ; 

Name of Company: 

Address, Telepbone and 
■ Facsimile Number of Company 

Registeted Agent and Registered OfQce: 

2, Managen: 

Investor Managers 

a. Name of Managen 

Address, Telqphone and 
Facsimile Number 


Oasis Legal F&tance Holding Company LLC 

Oasis Legal Finance Holding Company IXC 
40 Korth Skokie Blvd^ Suite 500 
Northbrook, SJJnois €00^ 

Telephone; 847-521-4400 
Facsimile: 847-521-4444 
Bmail: gclu)des@oasislcgal.com 

National Registered Agents, Jhc. 

160 Gieentiee Drive, Suite 101 
Dover, County ofKent 
Delaware 15904 


Robert T. Ladd 

D.E. Sliaw&Go.,L.P. 
lOOOO Memorial Drive 
Houston, Tracas 77024 

Telephone: 713-292-5409 
Facsimile; 713-292-5459 
Email; Robei-t.Ladd@deghaw.com 
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b. Name of Managsn 

Address, Tsleplioiie and 
Facsimile Numben 


0 . Name of Managen 

Address, Telephone’a&d 
Facsimile Number: 


Employee Managers 

a. Name of Manager 

Address, Telephone and 
Facsimile Number; 


Name of Manager 

Address, Telephone and 
Facsimile Number; 


Name of Manager 

CKASlUiMIttvl 


Dean D’Angelo 

D. B. Shaw & Co., L.F. 

3 Bethesda Metro Center 
Saite 1450 

Bethe5da,MD 20814 

Telephone: 301'iS34-3001 
Facsimile: 301-534-3051 
Email; dangeIod@deshaw.com 

Adam Pollock; 

D. Ev Shaw Sc Co., LF. 

10000 Memorial IMve 
Houston, Texas 77024 

Telephone: 713-292-5407 
Faoamile; 713- 292-5450 
Email: Adam.PoUock@deshaw.com 


Gary Chodes (CEO Manager) 

Oasia Legal Finance Operating Company LLC 
40 North Skokie Blvd., Suite 500 
Not&biook, Illinois 60062 

Telephone: 847-521-4420 
Facsimile: 847-521-4320 
Email: gchQdes@oaBislegal.com 

Michael Fekin 

Oasis Legal Finance Operating Company LLC 
40 North Skokie Blvd., Suite 500 
Northbrook, JUinoia 60062 

Telephone; 847-521-4434 
Facsimile: 847-521-4334 
Email: mpeldn@oasislegBl,com 

Ralph Shayne 







Address, Telephone acd 
Facsimile Number: 

Oasis Legal Finance Operating Company LlC 
40 Norfli SkokieBlvd,, Suite 500 

Northbrook, Illinois 60062 


Telephone: 312-261-4825 

Facsimile! 312-26M826 

Email; {8liayne@oBsislegal.com 

3. Members! 

• 

Preferred Memberi 

None 

Special TTnit Holders 

• 

Name of Memben 

GaiyChodes 

Address, Telephone and 
FacsimileNuiaben 

40 North Skokie-Blvd., Suite 500 

Northbrook; Hlinoia 60062 

• 

Telephone: 847-521-4420 

Facsimile! 847-521-4320 

Email: gohodes@oasislegal.com 

Capital Contobution: 

so.oo 

Special Units: 

607.65 

.Date Became Special Unit Holder: 

June_,20!! 

Name of Member; 

Michael Pekin 

Address, Telephone and 

Facsimile Number; 

40 North Skokie Blvd., Suite 500 

Northbrook, Illinois 60062 

- 

Tdephone: 847-S21-4434 

Facsimile: 847-521-4334 

Email: mpBkin@ 0 a 5 isiegBl.com 

Capital Contiibution: 

80.00 

Special Units: 

, 392,35 , 

Date Became Special Unit Holden 

Juno_,2011 
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Common Members 

ju Name of Member: D.E. Shaw Composite Side Pocket Series 5, 

L.L.C. 

Address, Telephone and 10000 Memorial Drive, Suite 500 

Houston, Texas 11024 

Facsimile Numben . Attn; Robert T. Ladd 

Telephone: 713-292-5401 
Facsimile: 713-292-5459 
Emdk Robert. LadddBdeshaxy.cogL 

WiOtacojpyio 

D. E, Shavr & Co., L J.’ 

10000 Memorial Drive 
Houston, Texas 77024 
Attn: Adam Pollock 

Telephone: 713-292-5407 
FacsimHe: 713-292-5457 
Email; Adam.Follock@de5haw,com 

With a copy 1o 

D. E. Shaw & Co., L.F. 

3 Bethesda Metro Center 
Suite 1450 

Bethesda, MD 20814 
Attn: Dean D’Angelo 

Telephone: 301-634-3001 
Facsimile: 301-634-3051 
Email: dangelod^deshaw.com 

With a ecifiv to (which shall not 
constitute notice) 

Momre & Van Allen FLLC 
Suite4700 

100 North Trjton Street 
Chariotte,NC 28202-4003 
Attn; Wayne McKinzio 
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Telephone 704-331-1061 
Fscjimile 704-378-2061 
Email: 

waynemckinzie@mYalaw.coni 
Capital Confaibutton: 

Common Units; 

Date Became Common. Member: 

b. Name of Member 

Address, Telephone and 
Facdmile Nundien 

Capital Contribution: 

Common Units: 

Date Became Common Member:. 

e. Name of Memben 

Address, Telephone and 
Facsimile Number: 

Capital Contribution; 


$17,500,000' 

33,284,000 

October 27 ,2010 

Oaste Legal Finance Group, LLC 

Oasis Legal Finance Group, LLC 
40 North Skokie Bhrd., Suite 500 
Norfiibrool^Illmois 60062 

Telephone; 847-521-4420 
Facsimile: 847-521-4320 
Email: £chodeB@oa5islegal.com 

$4,642,857* 

4,742,349 

October 27,2010 

GaryChodes 

40 North Skolde Blvd.. Suite 500 
Northbrook, Illinois 60062 

Telephone: 847-521-4420 
Facsimile: 847-521-4320 
Email: gchodes@oa5isIegal,com 

$ 0.00 




Common Units: 


i;509,01S 


Date Became Common Memben October 27, 2010 
Hurdle Amount * .$0.00 



’ Represent* the Capital ConWfautions previously made to Oasis Operating Company. 
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d. Name of Member 

Address, Telephose aad 
Facsimile Number: 

Capital CoDtributioiE 
Cdinmon Units; 

Date Became Common Member: 
Hurdle Amount 

e. Name of Member: 

Address, Telephone and 
Facsimile Kumben 

Capital ContributioR; 

Common Uidts: 

Date Beoamc Common Member 
Hurdle Amount 

f. Name of Member: 

Address', Telephone and 
Facsimile Number 

With a copy fo 


Michael Pelda 

40 North Skokie Blvd., Suite 500 
Northbrook, Illinois 60062 

Telephone; 847-52M434 
Facsimile: 847-521-4334 
Email: Ripekin@oasi3kgal.com 

$ 0.00 • • 

974,356 

October 27,'2010 

S0.00 

Ralph Sha^e 

40 North Skokie Blvd., Suite 500 
Northbrook^ Illinois 60062 

Telephone; 312-261-4825 
Facsimile: 312-261-4826 
Email* ishayne@oasisIegBl,coin ' 

$ 0.00 

262,200 

, October27,2010 

$ 0.00 

Spy capital Fundings L,L.C. 

lOpoO Memorial Drive, Suite 500 
Houston, Texas 77024 
Attn; Robert T. Ladd 

Telephone; 713-292-5401 
Facsimile: 713-292-5459 
Email: Robert. Ladd@deshaw.cDm 
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D. B, Shaw & Cb., L.P. 

10000 Memorial Drive 
Houston, Texas 77024 
Attn: Adam Pollock 

TelephonK 713-292-5407 
Facsimile; 713-2^5457 
Email; Adam,PoIlodc@desbaw.com 

With a copy to ■ 

3 D. R Sh8w& Co., LF. 

Bsihesda Metro Center 
Suits 1450 

Bethesda,MD 20BI4 ' 

Attn; Dean D’Angelo 

Telephone; 301-634-3001 
Facsiiaile: 301-634-3051 
Email: daQgQlod@desliaw.coni 

fRlk a copy to (which shall mt 
constitute notice) 

Moore & Van Allen PLLC 
•'Suite 4700 

■ 100 North "iftyoii Street 
Charlotte, NC 282024003 
Attai Wayne McKiazie 

Telephone 704-331-1061 
Facsimile 704-378-2061 
Email; 

waynemckinzie@mvalaw.com 
Capital Contribution; 

Common Units; 

Date Became Common Memben 


^ Deemei capilt! contribution of S0.S3 per unit puminnt to Section 3.1 of ibis AgreenienL 
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S441,002.4‘ 

832,080 

Dccemb;^9,2010 














EXHIBITS 


SPOUSE’S AQIEEMENT 

Reference is made to that certda Amended and Restated limited Liability Compmy 
Agreement of Oasis Legal Finance Holding Company LLC (the "AgremeHn. In consideation 
of the terms of the Agreement, in consideration of die Company’s blowing the unMrsigned 
Member to become a hfember of the Congiany, and fbr other good and valuable coKidcrat^ 
receipt of which is hereby acimowledged, the •undersigned Spouse of Member here^ appoints 
his/her spouse as his/her attorney attomey-in-lact in respect to the exercise of any ^hts under 
the Agreement and agrees to be bound by the provisions of the Agreement u if be or she were a 
party thereto as a member and insofia: as he/she may have any rights in sad Agreement or any 
Units or Membership Interests issued pursuant ■thacto under any laws or similar laws relating to 
raaxital property in efffcct in the state of residence as of the dale of signing of the ibregoing 
Agreement 

Bxecnted as of . 2010 

MEMBER! 


Name:, 


/SPOUSE OP MEMBER; 


Name:, 
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EXHIBIT C ‘ 


ADOPTION AGREEMENT • 

Tbis Adoption AgFeemant (^Ad<!pHon Agreement’) is executed by the undersigned Ctbe 
pursuant to the temts of that certain Amended and Restated Limited Li^ility 
Company Agre^en^ dated as of December 9, 2010, as such agreement may be amended or 
supplemented fiom h‘me to time (the “Agreement') of Oasts Legal Fipaace Holding Compai^ 
LLC (die “C<rMjKu^')> Capitals:^ ferms used but not defined herein sbaU have the respective 
meanings ascribed to such terms in the Agreement By the execution of this Adoption 
Agreement the Member agrees as folbws: 

1. Acknowledgment The Member acknowledges that Member is acquiring certain 
Units oftiie Company, subject to the terms and conditions of the Agreement, 

Z Agreement Member (i) agrees tiiat tite Units acquired by Member shall be bound 
by and subject to tile terms of the Agreement and'(ii) hneby adopts the Agreement witii the 
Same force and efiect as if Member were otiginslly a part/ tiieteto. Hthe Member is acquiring 
Preferred Units of the Company, then the Member shall be treated as a Preferred Member, as the 
case may be, and aa a Preiened Member for all puqioses under the Agreement If the ^fenber is 
acquiring Common. Units of the Company, then the Member shall be treated as a Common 
Member for all purposes under the Agreement. 

3, Notice. Any notice required cr permitted by the AgrcemeBt shall be given to 
Member at tbe address listed beside the Member’s signature below. 

executed and dated this_^ day of_,_, 

MEMBER: 


By:_ 

Name and Title 


Accepted and Agreed: 

Oasis Legal Finance Holding Company LLC 

By:_ 

Title:_ 


Address:_ 

Fax:.__ 

Number of Units:. 
Class of Units: 
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MEGIS^WON RIGHTS 

The following are general terms for the registration rights to be provided to the Investor 

Members by in accordance with Section 5.1 in>V ’ 

Demand Regiitration! 

• Investor Members holding of at least 25% of the Registrable Seourities (as defiOBd 
below) may request (the 'demand Reqiust') regishation by the Company of any or all 
of ^e Registrable Securities tiiey hold. ‘Tleglstrable Securities” means the slures of 
coBUiion stock issued to the Investor Members upon the conversion of the Compeiiy. 
The Company shall file, Within 60 days after (he Demand Request a registration 
statement covering the securities requested to be registered. 


• Limitations on Demand Registration: 

o If the registralioa statement to be filed is on a Form S>1 or any similar long'fomi 
registration statement (a '•'•Jjatg-Form Rt^iradori\ then: 

■ ■ The Investor Members may collectively only require the filmg of a Long- 
Form Registration thrw times (the Members have unlimited demand li^ts 
on any o^er registration fbxm). 

■ The Company shall only be required to prepare and tile a Long-Form 
Ri^stration if die aggregate offering ^ce of the securities to be 
registered is expected to equal at least $10,000,000. 

o Number - The Company shall only be required to file one Demand Registration 
every six months, 

o Market Standoff-Only one delay of no more than 90 days may be utiUzed in any 
12 month period. 

• The Investor Members providing, the Demand Request have the right to select the 
inveshnent banking flna(s) and managetCs). 

- • Underwriter Cut-Back- Fiioiify of shares included in ofteimg are as follows; 

Q First, the Registrable Securities requested to be registered under (he Demand 
. Notica; 

o Second, any securities requested to be included by the Company; and 
Q Third, any other securities requested to be imluded by other holders, pro rata 
among such other holders. 

• No securities other than Registrable Securities held by tire Members Will be permitted to 
be ineludad on a Demand Registration unless approved by the holders of the majority of 
Registrable Securities. 



CKAsnirHiiiYi 


E-1 








« Unlimited piggyback registration rights OS Company regisbatioiis. 

• Underwriter Cut-Back- Priority of shares included in offering are as follows: _ 

■ Furst, all of the securities that the Compaiw proposes to sell for its own 
account; 

* Second, the Registrable Securities, pm rata among the Investor Members; 
and 

■ Hiiid, ail other securities sold for any other security holder’s account 

■ In connection with any Pigg^^back Registration, the Company has the right to select 

investment banking rinn(s) and tDBi»ger(s). ’ 

CowdSHons for Form S-3 

■ The Company will agree to use its best efforts to canse all conditions to the avmlabilily of 
a Form S-3 registration statement to be met as soon as practicable. 

Restrictfona on Other Rcetstratlona 

, • Without the prior written consent of holders of at least a majority of the Registrable 
Seenrities, the Company may not grant or issue to any other person any regisiratloii 
rights. 
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SMPT^YMIiNT AT Wrr.T. AGRTiEMENT 



THTS. AGREEMENT is madfl and entered Into as of this ^ day of September, 2013, ^ and 
betf/Mn'Oasis Legal Finance Operating Company LLC, a Delaware limited Uablll^ company and 
-fy fAVi ^ereinafler referred to as tbo ''Emplpyee‘0. For purposes of this Agreement, the 

f "Company” shall mean Oasis Legal Flnanoe Opei’etiiTg Company LLC and all of its subsidiaries, 
afSliates, successors or assigns of such companies, including^ but not limited to, Oasis Legal Finance 
Holding Company, LLC, Oasis Legal Finance, LLC, Courthouse Services, LLC, Courtbouse Investments, 
LP, and Sanhedrin hfanagement, IXC, 

THEREFORE, in consideration for tlie Company’s agreement to employ or to continue to employ 
Ejnplciyee, and for other good and valuable consideration, vdilch includes the al^ity to participate in tire 
Compairy's incentive compensation program and Employee’s condnued access to conEdeiitial and 
proprietary information of Ae Company (keinding, but not limited to foe Company’s database regarding 
Attorney Relationships and clients) as well as a one>tinie payment of one tliousand dollars (51,000400}, all 
of whid» Bjnployee agrees and aclmowledgcs that Employee would not wceivo absent Employee’s 
execution of this Aff cement, tl» receipt and sufficiency of which are hereby aoknowl edged, the Company 
and Binplcyee agree as folio wst 

1, EMPLOYMENT IS POLL TIME AHD AT.V/HX. During Employee’s employmwit 
wJd) the Company, Employee will devote Employee’s &E business time and efforts to foe Company end 
will not; wifoout foe Company’s express written consent engage In any employment or other business 
ach'vi^ competitive with or in conflict wifo the business kteiests of foe Company, l^ployee 
acknowledges foat fob Agreement does not create any obligation on Employee’s part to work for foe 
Company, or on the part of the Company to employ Employee, for fixed period of time, and 
Employee’s employment wifo foe Company is ah-will and may be terminated by Employee or foe 
Company at any time with or wifoout cause. 

2, INVENTIONS, AND INNOVATTONS. AH Inventions, business' applications. 
Innovations, methods, designs, ideas or improvements tiiat relate to or are useable,in connection wifo foe 
business activities of the Company which Employee conceives, develops or reduces to proctiDe, in whole 
or in pari, during the period of Employee’s era}Jo)>me»t with foe CompatQ' (oolleotively, "Work 
Produof’) are foe sole property of tlie Company. Employee will promptly reveal all Information relarlug 
to foe Work Product to foe Manager of file Conpauy and will assign all right, title, and interest in foem to 
foe Company. Employee assigns to the Corapacy all interest m any patmts, patent applications, of ofoor 
fnteUeolual propei'^ rigljts related to such Work Product and will assist foe Company, at any time, in 
obtaining, Aiaintaining^ and prosecuting suoli rigitte, If any Work Product does not quali^ as work made 
for hire, Employee will and does hereby assign to fo c Company all sucij Work Product free and cleai* of 
any liens, claims, or encumbrances. 

3, CONFIDBNTrAL INFQRMATION. Employee agrees foaf, during and after Employee’s 
employment with foe Company, Employee will not disclose, in any manner, or use for or on bclialf of 
anyone except foe Company, or authorize anyone else to disclose or use, Confidential Information of the 
Company. Employee recognizes foat foe restiietions in this paragrapli survive the termination of 
Employee's employment wifo foe Company, for any reason. For purposes of fois Agreement 
“Confidential Information” shall mean any iuformafloji, in any form, of or regarding the Company or 
which the Company compiled or collected at signiftcBut erq^ense and which is not Imowa outside 
of the Company, and speoificaHy includes, but is nob ihiuted to. Work Product information foout 
Attorn^ Relationships (as defined below), including foe extensive database the Company has developed 
regarding Attorney Relationships Inoludlng foe Company’s proprietary gold, green, white end red 
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attorn^ eiading jnetliodoJogyr and MdFng histoty ; busii]as$ plans and strategies; marketing plans; 
trading strategies; lcnow*liow; fmoneia] data and projecttons of the Company; and any ofher Bcerat or 
conUdentJal matter relating to any aspect of tlm business of the Company. Employee acknowledges and 
agrees tliat the Confidential Infotmatiou Identified above constitute trade secrets ohbe Company. Upon 
terminados of Employee's employment, for ar^ reason, Empk^ee agrees to return immediately to 
Company all proper^ of the Company (including birt not limited to propeiftr provided to the Company by 
its clients, Attorney Helationsbips, or vendors) in Employee's possessirm, custody, or control, including 
but not limited to. Confidential Infonnation of tte Company, in whatsoever medium recorded. 

4. hlOKDISPARAGEMBNT. During and after Employee’s employment wifi; the 
Company, Employee agrees not to make any dispara^ng or derogatory statemente, remarks or comments, 
oral or written, directly or indirectly, to any individual or entity ^ouf or wkli reference to or with respect 
to the Company or any employee, officer, manager, director or agent of tlie Company. 

5. >JONCOM:FSTiriON AND NONSOLTaTATION. Employee, agrees that during 
Employee’s employment with Che Company and fbr a period of one (1) year after ti)e end of Employee’s 
employment vrfth. the Company, for any reason whatsoever, Employee will no4 within the Uuiti^ States 
of America, without the prior written ooDswit of tiio Company, directly or ludjreotiy, individually or as a 
slwireliolder, dlieotor or officer of any corporation, a partner of any paitnersliip, a member or manager of 
any limited liability company, an owner of any otiier enti^ or as an emplcyee, agent consultant or 
.a^isor of any ejitity (i) recruit or hiie aiy employee of flic Company or otherwise attempt .10 solicit or 
induoB any empl^ee, independent conpactor or agent of tlie Company to terminate Us, her or its 
relatioQstilp* wifo the Compas>^, (ii) solioit, call upon, emftmet wifli, sell to, service, aid, or assist eiw 
Company Customers, ReftsiTal Sources or Attorn^ Relationsliips witii respect to only Compaiw 
Products or Services, nor will Employee supervise apyone pise in soHciflngi calling upon, oontractiug 
with, selling to or servicing any Company Customers, Referral Sources or Attorney Rdatlonships wlfli 
respect to only Company Products or Swvices; (ili) engage in any work or activity tliat imolves a 
prc^uct, system, apparatus, service or development vriiioh is competitive with or similar to Company 
Products'or Seivioes with which 'Employee worked or with respect to wbieli Employee obtained 
Confidential Inforniatlon while employed Ity tl;e Company, wbete Employee’s duties involve any love] of 
strategic input; or (Iv) accept a position of employment wifli aity Referral Source or Attorn^ Relationship 
of tlie Cofnpany which is tlie some or substantially similar to any position Employee Iield \rith the 
Company during the last twelve (12) months of Employee’s employment-vwtli the Company. Employee 
agrees and acknowledges timt the activity, geo^phic and temporal scope of tiio restrictions of tills 
section ai’e nasonable, necessary for the protect! cii of legitimate business interests of the Company, and 
will not prohibit Employee from being able to obtain meaningful employment daring tlie restricted 
period. 

For purposes of this Agreement, (A) ■ ’Coinpaiiv Customers” shall mean (a) each and every 
customer who has conducted business wifli the Company witliiti the two (2) year period immediately 
preceding tlie date of Employee’s termination (the “Look Back Period"), and about whom Employee had 
gained Confidential Itifomiation or with whom Employee had personal contact during Employee’s 
employment; and (b) each and every entity which was a prospective customer of the Company and to 
whom Employee submitted or assisted in a proposal for services, or otherwise solicited or assisted in flie 
solicitation of the business of siioh entity, at any time during the Look Back Period; (B) ^ ’Referral 
Sources’ * shall mean (i) each and every entity from whom the Company lias received refcr^ with regard 
to Company Products or Services at any time during the Look Back Period, end about whom Employee 
had gained Confidential Infbrinatlon or willt whom Employee had personal contact during Employee’s 
employment; and (il) each and eveiy entity tliat is a potential source of referrals for business and to whom 
Employee submitted or assisted In a proposal for services, or otlierwlse solicited or assisted in the 
solicitation of referrals fi»m such entity, at any time durhig the Look Back Period; (C) ’ ’Attm'nev 
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Rejationshms” shall mean (i) caoli and ev«y attomQ', pai-alegal, or attorney staff member with whom the 
Company has done business, either directly or indirecdy through the attwney’s cllent(s), at any time 
during Look Back Period, and about wliom Employee had gained Confidential luforoiation (Including 
access to tJic Attorney Relationships database maintained by the Company which Includes the Company’s 
proprietary gold, greten, white and md attorney grading methodology and funding hfetoiy ) or wi4 whom 
Employee had personal contaet during Employee’s employment} (ii) ea4i and every attorney, parelegol or 
attorney staff member to whom Employee submitted or assisted In a proposal ibr services, ^er to that 
attorney, paralegal, or attorney staff membw directly or to tliatattorn^’s cBent; or otlierwise solloited or 
assist^ in the solicitation of I'eferrals fiom such entity, at any time during th e Look Baok Period; and (B) 
“ComuBHV Products or Serviced * diail menu products or services which are similar to, compete with, or 
can be used for tile same purposes as products or services sold oi' offered to be sold by, or, to Employee’s 
knowledge, in development at fee Company, at any time during Employee’s employment'at the 
Company, inoludliig; without limitation, law fum financing ooinmeroial IHigation financing, plaintiff 
fb ndiitg or structured setfiementi businesses, 

6, jRBMMJlES. Employee aclmowledges that the resh'lctions contained in Paragraphs 2,3, 
4, and 5 aie reasonable and neoessaty to protect the business end mterests of tlie Compai^ and that any 
violation of ,titesc xes^ictions Will cause substantial and irreparable i);juiy to the Company, and as a 
consequence fhereofi Employee agrees that the Company Is entitled, in addition to any other remedies, to 
preliminaty add pennanent i^unctlve relief to secure specific pei-tormance, and to prevent a breach or 
contemplated breach, of such Paragraphs, wifiiout tire posting of any bond or securiiy. Employee finder 
aoknowlec^ea that if Employee fails to comply with paragroj^S above, the time period format restriction 
will be extended by one day tor eaoh day Employee is tomid to have violated lip to a m&ximum of one 
(1) year, to addition, in the event that tlia Compai^ succsssfuDy brings lltigtiion against Employee for 
breadr of Paragraphs 2, 3, 4 or 5, the Company shall bo entitled, in addition to any other remedies 
awarded to to its rcasraiable attorneys’ fees Incurred in prosecuting tire litigation. 

7. ENTIRB AGREEMENT . This Agreement shall supeisede all previous agreements 
covering this subject matter between Employee end the Company. 

• 8. SEVERABILTrY AND MODIPICAION. If any provision of tills Agreement is held 

invalid in any respect, it sliall not affect the vaiidi^ of any other praviston of this Agiconient. If any 
provision ofthis Agreement Is held to be unieasonable as to time, scope or oflistwise, It sliall be construed 
by limiting and reducing it so as to be entoiceable under applicable law. Except as set tortli in the prior 
sentence, no provision ofthis A^eement may be modified, waived, or discharged by the parties except in 
writing, and signed by Employee and by an authorized officer of the Company, or by the respective 
parties' legal representatives and successors, 

9. SUCCESSORS. Tills A^eenieiit sliall inure to the benefit of tlio Company, Its 
subsidiaries, afillletes, successon and assigns, ormomlnees. Employee agrees to execute any and all 
dooiunents reasouably neoessaiy to assign and/or transfer the Company’s riglits under tills Agreement to 
sucli subsidiaries, affiliates, successors, assigns or nominees, 

10. i30yBB3@jG_LAlV. This Agreement shall be governed and construed in accordance 
with the laws of the State of IlHnois and jurisdictiem and venue tor any matter shall be exclusive to the 
courts of Cook Coun% Illinois, This A 0 ,*e 6 iuent shall be binding upon and enforceable against any heira 
and legal representatives and the assignees of any Idea, Inventions or discovery conceived or made fay 
Empl^ee, 
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^^LOYEE ACKNOWLEDGES THAT BY SIGNING BRIOW RVfPrriVRB uac nuii^ 

IN WITJ^ESS WHEREOF, the parties have executed this Agi^ment. 

OA^I^AI. FINANCE OPERATION COMPANY LLC 


Bv i ’ 

Its: V?P_^*^Aa», 


l/^i 



f^Ioyee 
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•THB AGEflEBMBNT is made and entered into as of this ^ day of Febiuaq', 2014, ly and 
between Oasis Legal Finance Openting Company LLC, a DeiaW^ U^ed liability company and 
Michael Olsen Oioslnaftw tcfeired to as the "Itopltoree"), For pvnposee o£ fiiis Agreranen^ the 
*‘CorapBay” shall mean Oasis Legal Finance Openting Company LlXi, Oasis Legal Ftoance Qblding 
Company, ILC, Oasis Legal Finance, IIA Courthouse Services, LLC^ Conrthouse Inveslinonts, Vf, and 
SanMdrto Management^ LLC and any successors or assigns of these entities. 

As consideration for Bmplcyee’s promises contained In this Agreement (as set forth hereii^, the 
Company apees to employ or to continue to employ Employee on toe terms set forto herein, and la 
providing other good end valuable considRation, whidt Includes the ability to participate in the 
Company’s incentive compensation program and Employee’s continued access to confidential end 
proprietary infbrmetion of the Company (including, but not limited to the Company’s database regarding 
Attorney Relationships and clients) as well as a one-time payment of Ton Thousand Ddlars 
($ 10 , 000 . 00 ). 

Employee agrees and aoknowledges that Employee would not receive any of the torogoing 
consideration, the receipt and sufiSoienr^ of which ate hereby also aoknowledged by Employee, absent 
Employee’s execution of this Agreement. As such, the Company and Employee agree as follows: 

1. BMPLOYMSWT IS FULL TIMB AND AT-WILL. During Employee’s employment 
with Che Company, Employee will devote Employee’s fhll business time and eSbrts to the Company and 
will not, without toe Company’s express written consent enge^ in any employment or othnr business 
aottvify competitive with or in conflict with toe business interests of the Company. 'Employee 
acknowledges that this Afffeanient does not create any obligation on. Employee’s part to work ht the 
Company, or on toe part of toe Company to employ Employe^ for any fixed period of time, and 
Employee’s employment with the Company is at-will and- may be terminated by Bnployee or toe 
Company at any time with,or without cause. 

2, B'fVEltrTONS Al^D INNOVATKihlS. Employee acknowledges that all Work Product 
is the propel^ of toe Company, Therefor^ Binplqyee hereby assigns to the Company all right, title and 
interest to all patents and patent applications^ ail inventionsi innovation, unprovementsi developments^ 
method^ design^ analyses, drawings, reports and all similar or related information (in each ease whether 
or riot patentable or reduced to pi^ce), including, wltoont limitation, all computer software and 
software plans and designs, all copyrights and copyrightable works, all trade seciets, confidential 
infomiation and know-how, and ali other Intelleotual proper^ rights that are or were conceived, reduced 
to 'practloev developed or made by Employee while e^lpyed by toe Company and that (A) relate to tbe 
Company’s actual or anticipated business, research and development or existing or fiitare products or 
services, or (B) are or were conceived, raduced to practice, developed or made using any of e^ipment^ 
supplies, fkeilities, assets or resources of the Company (hicluding but hot limited to, any bteUeotual 
property rights; ”Woric FcoduefEmployee shall promptly disclose such Work Froduot to toe Company 
and perfonn ail actions reasonably requested by toe Compat^ (whetoer during toe Term or after the 
termination of this Agreement) to estabUsb and confirm the Company’s ownership (including; witoout 
Ihnitetion, executing assignment^ consents, powers of attorney, applications and other doeuments or 
insthiments), 'In accordsnee with Section 3 ofthefllinois Employee Patent Ao^ ?d5 ILCS lOdO §$ 1-3, 
Employee Is haeby advised that this Section 11 regarding ownec^p of Work Produot does not apply to; 
and Employee sbaQ notbe required to assign to toe Company, any Work Froductftr which no equ^taenl; 
supplies, facing, or trade secret Isfomastioh of toe Company was used and that was developed 
exclusively and entirely on. Employee’s own time unless PO the Work Product relates © to the 
Company’s business of (U) to the Company’s demonstrably anticipated research or development, or (Y) 
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the Work Product results fiom or loletes to any work perfotned by Bmployee |br -five Computy. 
Employee fbither agrees to cooperate in offering testimony regarding the Work Product on behalf of the 
Company in the United States or in foreign countries. 

3. PR0TECrr0W 0E,C0MFilkimAL1^^ Employee recoguizes that the 

Company has and will continue to develop certain trade secrets and confidential Inlbxjxiatlou end that, in 
the course of bis employhetit, Employee Will be provided with and have access to this Confldeutlel 
hrfirimation, hi consideration fttr being provided access tt> Confidential fo&nnation. of the Computy, 
Employee agrees that, during and after Employee’s employment \Wth the Company. Employee Will not 
disclose, m any miuner, or use fi>r or on behalf of anyone etecept the Company, or authorize anyone else 
to disclose or use, Confidential Inibrniation of the Company. Employee xecogu^ that therestdotions In 
this paragraph survive the tennuiation of Employee’s, employment witii the Company, for any reason. 
For purposes of this Aes^emenl^ ’ ’Confidential foformatlQn" shall mean auy Jafotmation, in any form,, of 
or regarding the Company or which the Compare compiled or colleoted at significant n^ense and effort, 
which Is not Imowa outside of tire Company, and qrecifically Inoludet^ Is not limited ip, Work 
Product (as defined below); information shout Attorney Eelationshlps (as defihed below% Indoding the 
extensive database the Company has devdoped regarding Attorn^ Eelation^ps Inoluduig tire 
Company’s proprietnry gold, green, white and red attorney g^lng methodology and fonding history; 
butiness p1^ and stiahrgies; marketing plans; trading strate^es; know-how; financial data and 
projections of the Company; and any other secret or confidential'matter nlatrng to any aspect of the 
business of the Company. Employee acknowledges and agrees that the Confidential foroimstion 
Identified above constitute trade secret* of the Compatiy. Upon termination of Employee’s employment, 
for at^ reason, Employee agrees to refunr immediately to Company all property of the Company 
(including but not litnited to property provided to the Company by its clients, Attorney Kelirtronshtps, or 
vendors) in Employee’s possession, custexty,' or control, including but irot limited to. Confidential 
Information of the Company, In ^atsoever medium recorded. During the Term and tirercafier, 
Employee shall take reasonable steps to safeguard Coafidentlal fofomiatlon aud to protect against its 
disclosure, misuse, espionage, loss and tiiefh E Is understood that Confidential Ihfonnatlon does not 
include any information that is publicly available, Kothlng contained iu this Agreement shall h) any wty 
restrict or impair Employee's lightto use or disclose'any Confidential Motmation which; (A) otlhe time 
of use or disclosure !s generally avaUahle to the pubtic through no act of Empli^ee, was in the 

Employee’s possession prior to the time of disclosure and was not acq[u!red. directiy or Indlreotly, tom 
the Company, (Q is made available to the Employee by others who did not acquire such CoBfidentlal ' 
Information, directly or Indlieotiy, firom the Company, or (D) in response to valid order by a court or 
other governmental body, or as otherwise required by law, or as necessary to establish the li^ts of either 
party underthis Agreement. 

4, 'NOITO-ISPARAGEMBNT. During and for firree (3) years after Employee’s employment 
with the Company, Employee agrees not to make any adverse or derogatory statements, remarks or 
coQiineats, oral or writtra, direct^ or mdirectly, to any individual or entity about or 'mth refoence to or 
with respect to the Company or any employee^ officer, manager, director or agent of the Company. 
Employee, hereby (Q agrees that be or she will not dlsdose-to Company any tnde secrets of a prlOT 
employer or any ofoei confidential information which Is restricted pursuant to an agreeraent binding on 
Employee, and (IQ represents and warrants that he or she has shared any prior employment non- 
competirion and confidentiality sgieemeuts witit the Company and is not bound by any rNrtrictlve 

covenant which would be violated by Employee being employed by tire Oompany, 

■ » 

5. NQUCOMPBTmOU. NONSOLTCTTATTOy AHP NOIffNTBRFEBBWCB. Employee 
agrees that during Employee’s employment with the Compatiy and for a period of two (2) years after tire 
end of Erap loyec’s empioyffient w^h the Company, for any reason whatsoever^ Employee mil not, within 
the United States of America, Canada or Puerto Eico, without the prior written consent of the Chief 
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Executive Officer of the Company, directly or Indirectly, individually or as a shareholder, director or 
officer of any cotporatlon, a partner of any partnership, a member or raanager of any limited liability 
company, an owner of any other enti^ or ns an employee^ agent, consultant or advisor of any entity (0 
recruit or hire any emplcyee of the Company or otherwise, attempt to Solicit or induce any employe^ 
independent contractor or agent of the Company to terminate his, her or its relationship with the 
Company; (ii) solicit, call upon, contract with, sell to, service, aid, or assist any Company Customers, 
Refcml Sources or Attorn^ Relationships with respect to only Company Products or Services, nor will 
Employee supervise anyone else is soliciting, oalllng upon, contractiog with, selling to or servicing any 
Company Customers, Referral Sources or Attorney ^latlonships respect to only Company Products 
or Services; (iii) engage in any work or activi^ that mvolves a product system, apparatus, service or 
development which Is comp^ttve with or similar to Company Products or Services with which 
Employee worked or with respect to which Employee obtaloed Confidential Lifonnation whiio employed 
by the Company, where Braptoyca*s duties involve any level of strategic input; (iv) accept a position of 
employment with any Referral Source or AtloniQ' Relationship of the Company whidi is the same or 
substantially shniiar to any position Employee held with the Company during the last twelve (12) months 
of Employee’s omptoyment with the Companj^ or (v) engage in any advocacy projects, including for or 
an behalf of, hut not lintited to, the U.S.' Chamber of Codudhcc^ another business trade association, an 
insurance company or aQ insurance Fndustty trade association, t^ich arc adverse to the interests of the 
Company. Employee agrees and acknowledges that the activity; geographic and tempoiai scope of the 
restrictions of this section are reasonable, necessary &r tiie protection cf legitimate business interests of 
the Company, and will not prohibit Employee from being able to obtain meaningful employment dating 
tite restricted period. Employee further ai^owJ edges that adequate consideration has been received by 
Employee fbrthese obligations. 

For purposes of this Agreement, (A) "Company Cnstomers” shall meah (a) each and evety 
customer who has conducted business with the Company within the two (2) year period Immediately 
preceding the date of Employee’s terminatioD (the “Look Back Period”), and about whom Employee bad 
'gained Confidential Information or with whom Employee had personal contact during Employee’s 
employment and (fa) each and every entity which was a prospective customer of the Company and to 
whom Employee submitted or assuted in a proposal for services, or otherwise solicited or assisted in the 
soUcitatton of the business of such entlQ', at any time during the Look Back Period; (B) “ Referral 
SourcM” shall mean (i) each and evety entl^hom whom the Company has received referrals with regard 
to Company Products or Services at any time during the Look Back Period, and about whom Employee 
had gained Confidential Information or with'whom Employee had personal contact during Employee’s 
employment; and (if) each and every entity that is a potential source of referrals for business and to whom 
Employe submitted or assisted in a proposal fbr services, or otherwise solicited or ass!^ In the 
solicitation of referrals ftoiij such entity, at ai^ time during the Look Back Period; (Q “Attorney 
Relationships ” shall mean (1) each and every attoriuy, paralegal, or attorney staff member with whom the 
Company has done business, either direetiy or Indlr^y through the attorney’s oHentCs), at any time 
during the Look Back Period, and about whom Employee had gained Confidential hitormation (induding 
access to the Attorney Relationships database maintained by the Company which includes the Company’s 
proprietary gold, green, white and red attorney grading methodolo^ and funding hlstary ) or with whom 
Employee had personal contact during Employee’s employment; (iQ each and every attorney, paralegal or 
attorney staff member to whom Employee submitted or assisted in a proposal for services, cither to that 
attorney, paralegal, or attorn^ staff member directly or to that attorney's cEent, or otherwise solicited or 
assisted in the solicitation of referrals fiom such entity, at auy time during tire look Back Period; and (D) 
“Company Products or Services” shall mean products or winces which are similar to, compete with, or 
can be used for the same purposes as products or services sold or offered to be sold by, or, to Employee's 
knowledge, in development at the Company, at any time during Employee’s employment at the 
Company, including, without limitation, law firm financing, commerciel lifieition financing, plaintiff 
funding or structured settlements businesses. 
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Employee speciEcalty agrees and aoknowledges that Employee has reeeiveil sufficirat 
consideration fer Employee’s promises contained in this Section and ^er sections of tMs Agreement, 
including but not limited to the Company’s proxoise to provide l&nployee ConEdential Information, 
and tbe Company providing Employee the one-time bonus described inihe preamble of Ibis Agreement. 

6. REMEDIES . Employee acknowledges that the restrictions contained in Paragraphs 2,3, 
4, and S are reasonable and necessary to protect die business and interests of the Company nnd ^t any 
vloiation of these restrlt^ons will cause substantial and irreparable injury to the Company, and as a 
consequence hereof. Employee agrees that the Company is entitled. In addition to any other remedies, to 
prellmiaaiy and permanent injunctive relief In secure ^eeiEc perlbnnanc^ and to prevent a breach or 
cantemplated breach, of such Paragraphs, without the posting of any bond or secuii^. Employee fuctfaer 
acknowledges that if Employee &iis to ccanpjywitii paragraph 5 abov^ the time period &r that reliction 
will be extended by one day fbr eash day Employee is found to have violated up to a maximum of one 
(1) year. In addition, in the event that foe Company successtiilly brings litigation against Employee for 
breach of Paragraphs 2, 3, 4 or S, the Company shall be entitied, In addition to any other remedies 
awarded to it, to its reasonable attorneys’ foes incurred in prosecuting foe litigation, 

7. ENTIRB' AOSEBMB19T. This Agreement shaJ] supersede ail previous agreements 
covering fois subject matter between Employee and tbe Company, 

8. SEVBBABILlTy ArjPJhfOPlBfCAJION . Ifany provision of this Agreement is hdd 
invalid in any respect, it shall not affoct tbe validly of any other provision of fois Agreement If any 
provision of fota Agreement isheld to be unreasonabi: as to time, scope or otherwise, it shall be' construed 
by limiting and reducing It so as to be enforceable under applicable law. Except as set forth in the prior 
sentence, no provision of this Agreemeatmay he moditied, waived, or dlsohatged by the parties exe^ in 
vvriting, and signed by Employee and by m authorized officer of the Company, or by foe respective 
parties' Icg^ representatives and successors, 

9. SUCCESSORS, HiIs Agrsejnent shall inure to foe benefit of foe Company, its 
BUbsidiaries, affiliates, successors and assigns, or nominees. Employee a^^ees to execute any aM ail 
documents reasonably necessary to assign and/or transfer the Company’s rights under fois Agreement to 
such subsidiaries, affiliates, successors, assigns or nominees. 

10. GOVBRMNg LAV. This Agreement shall be governed and construed in accordance 
with foe laws of foe State of EUnois and Jurisfoetion and venue for ary matter shall be exclusive to tbe 
courts d’Cook County, Dlinois, This Agreement shall be binding upoa and enforceable against aiy heira 
and legal representatives and foe assignees of any idea, inventions or disoovery conceived or made by 
Employee. 



EMPLOYEE AGSKNOWLEDGBS THAT BY SIGNING BH.OW, EMPLOYEE HAS READ, 
UNDERSTOOD AND AGREED TO ALL OF THE PROVISIONS OF THE ACSREEMENT, HAS HAD 
TBE OPPORTUNITY TO REVIEW THE AGREadENT WITH AN ATTORNEY OF EMPLOYEE’S 
CHOICE OR HAS CHOSEN NOT TO RETAIN AN ATTORNEY AND UNDERSTANDS AND 
AGREES TO ALL OR THE PROVISIONS SET FORTH ABOVE. KriPLOYEE ALSO 
ACKNOWLEDGES THATEMPLOYEBHAS RECKVED A COFYOF THIS AGREEMENT, 
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IN 'WTTOESS WHEREOF, the parties have executed this Agreement, 
OASIS LEGAIiHNA^ OPERATION COMPANY, IXC 



t 
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EMPLOYMENT AT WILL AGREEMRNT 



THIS AOKBBMBNT is made and entered into as of this 31st day of Januaiy, 2014, by and 
between Oasis Legal Finance Operating Company LLC, a Delaware limited liability company and Lonis 
Vena (hereinafter i-efened to as the "EmpIoyee’O* For pmposes of ftis Agreement; the “Company” shall 
mean Oasis Legal Finance Operating Company LLC, Oasis Legal Finance Holdmg Company, LLC, 
Oasis Legal Finance, LLC, Courthouse Services, LLC, Courthouse Investments, LP, and Sanhedrin 
Management, LLC and any successors or assigns of these-entities. 

♦ , 

As consideration for Employee's promises contdned in this Agreement (as set fbrth herein), the 
- Company agrees to employ or to continue to employ Employee on fte terms set fbitfa herein, and is 
providing other good and valuable consideration, which includes the ability to participate in the 
Company’s incentive compensation program and Employee’s continued access to confidential and 
proprietary infoimatrcn of the Company (fncJuding, but not limited to the Company’s database regarding 
Attorney Relationships and clients) as Well as a one-time payment of Ten Thousand Dollars 
($10,000.00). 

Employee agrees and acknowledges tiiat Employee would not rcceivo any bf the foregomg 
consideration; the receipt and sufticlency of which are hereby also acknowledged by Employee, absent 
Employee’s execution of this Agreement As such, tire Company and£mployee agree as fbllowsi 

1, EMPLaYMENT.IS_Fl!LL_TlMB AND AT-WILL. During Employee’s employment 
with the Company, Employee will devote Employee’s fbU business time and efforts to the Company and 
will not; without toe Ctorapany’s express written consent engage in any employment or other business 
activity competitive with or in conflict wito the business interests of toe Company. Employee 
acknowledges that this 'Agreement does not create any obligation, on Employee’s part to work for the 
Company,, or on toe part of the Company to employ Employee, for any fixed period of time, and 
Employee’s employment with tire Company is at-will and may be teiminated by Employee or the 
Company at any time with or without cause. 

2, INVENTIONS AND [tjMOVATIOKS. Employee acknowledges tiiat all Worlc Product 
is the property of the Company, Therefore, Employee hereby assigns to the Company ail right title and 
Interest to all patents and patent applications, all inventions, innovation, improvements, developments, 
methods, designs, analyses, drawings, reports and all similar or related information (tn es^ case whether 
or not patentable or reduced to practice), including without limitation, all computn' software and 
software plans and designs, all copyrights and copyrightable worlcs, ell trade secrets, confidential 
information and know-how, and all other intellectual property rights that are or were oonoeived, reduced 
to practice, developed or made by Employee while employed by the Con^pany and that (A) relate to the 
Company's aotuai or emtlo^ated bus^ess, zeseaich and development or existing or fliture products or 
services, or (B) are or were conceived, reduced to praottce, developed or made using any of equipment, 
suppties, facilities, assets or resources of the Company (tooluding but not limited to, any 'mtellectual 
property rights; ‘'Work Product?*). Employee shall promptly disclose such Work Product to toe Company 
and perform all actions reasonably requested by the.Company (whether during the Term or after toe 
tenninatinn of this Agreement) to establish and confinn the Company’s ownei'ship (including, without 
limitation, executing -assignments, consents, powers of attorney, applications and other document or 
instrumrats). In accordance wito Section 3 of toe Elinois Employee Patent Act, 765ILCS 1060 §§ 1-3, 
Employee is hereby advised that this Section 11 regarding ownership of Work Prodoct does not apply to, 
and Employee shall not be required to assign to the Company, any Work Product for which no equipment, 
supplies, focility, or trade secret Information of the Compaity* was used and that was developed 
exclusively and entirely on Employee’s own time unless (X) the Work Product relates (i) to the 
Company’s-business, or (ii) to the Company’s demonstrably anticipated research or development, or (Y) 
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tlw Work Product results fitim or relates to any work performed by Employee for the Company. 
Employee ftcther agrees to cooperate ia offering testimony regarding tlie.Work Product on behalf of die 
Company in the United States or in foreign countries. 

■ 3. PfeOTBCTION OP CONFIDENTTAL INFOR&dATION, .Employee recognizes that the 

Company has and will continue to develop certain trade secrets and confidential information and that^ In 
the course of his employmenti Employee will be provided witii and have access to this Confidential 
Information. In consideration for being provided access to Confidential Information of the Company, 
Employee agrees that during and after Employee’s employment with the Company, Employee will not 
disclose, in any manner, or use for or on behalf of anyone except the Company, or authorize anyone else 
to disclose or use, Confidential Irefonnatioa of the Company. Employee recognizes that the restrictions in 
this paragraph sui-vive the termination of Employee’s employment wifii the Company, for any reason. 
For purposes of this Agreement ' ’Confidentia I Ijiformation” shall man any information, in any fcrm, of 
or regarding the Company or-whleh the Company compiled or collected at significant expense and effort, 
which is not known outside of the Company, and specifically includes, but Is not limited to. Work 
Product (as defined below); information about Attorney Relationships (as defined below). Including the 
extensive database fiie Company has developed regarding Attorney Relatfonships including the 
Company's proprietary gold, green, white and red attorney grading methodology and funding history; 
business plans and strategies; marketing plans; trading sti'ategias; know-hm^ financial data and 
projections of fite Qrmpany; and any ofeer seerrt or coi^dentlal matter relating to any aspect of the 
business of the Company. Employee acknowledges and agrees that the Confidential information 
identified above constitute trade secrets of the diompany. Upon termination of Employee’s employment 
for any reason. Employee agrees to return immediatejy to Company all property of the Compaiy 
(including but not limited to property provided to the Company by Its clients, Attorney Relationships, or 
vendors) in Employee’s possession, custody, or control, including, but not limited to, Confidential 
Information of the Company, ia whatsoever medium recorded.' During the Term and thereafter, 
&»pIoyeB shali take reasonable st^ to safeguard Confidential Information and to protect against Its 
disclosure, misuse, espionage^ loss and theft. It is understood foat Confidential Information does not 
include any information that is publicly avidlable, Nothing contained in this Agreement shall in any way 
restrict or impair Employee’s right to use or disclose any Confidential Information which: (A) at foe time 
of use or disclosure is generally available to the public through no act of Employee, (B) was in foe 
Employee’s possession prior to the time of disclosure and was not acquired, directly or indirectiy, ftom 
the Company, (C) is made available to the Bmployee by others who did not acquire such Confidential 
Information, directly or indirectiy, finm the Company, or (D) in response to valid order by a court or 
ofoer governmental body, or as otherwise required by law, or as necessary to establish the rights of either 
patty under this Agreement 

4. NONDISEARAGBMBNT. During and for three (3) years after Employee’s employment 
with the Company, Employee agrees not to make any adverse or derogatory statements, remarks or 
comments, oral or wriftm, directly or indirectly, to any individual or entity about or with reference to or 
with respect to the Company or any employee, officer, manager, director or agent of the Company, 
Bmployee hereby (i) agi-ees that he or she will not disclose to Company any trade secrets of a prior 
employer or any ofoer confidential information which is testrioted pursuant to an agreement binding on 
Bmployee, and (It) represents and warrants that he or she has shared any prior employment non. 
competition and confidentiality agreements with the Company and is not bound by any restrictive 
covenant which would be violated by Employee being employed by foe Company, 

5. NONCOMPETmOR NONSOLICTTATION AND NQNINTERgERENCB. Employee 
agrees foat during Employee’s employment with the Company and for a period of two (2) years after the 
end of Employee’s employment with foe Company, for any reason whatsoevei*, Employee will no^ within 
the United States of America, Canada or Pueito Rico, without the prior written consent of the Chief 
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Executive Officer of die Company, directly or indirectly, individually or as a shareholder, director or 
officer of any coiporation, a paitner of any partnership, a member or manager of any limited liability 
company, an owner of any otbw- entify or ea an employee^ agent, consultant or advisor of any entity (0 
recruit or hire any employee of the Company or otherwise attempt to solicit or induce any employee^ 
independent contractor or agent of the Company to terminate his, her or its relationship with the 
Company, (ii) solicit, call upon, contract with, sell to, service, aid, or assist any Company Customers, 
Referral Sources or Attorney Relationships with respeot to only Company Products or Services, nor will 
Employee supervise anyone else in soliciting, calling upon, contracting with, selling to or servicing any 
Company Customers, Refeiral Sources or Attoin^ Rjelationships with respect to only Company Products 
Qr Seivices; (ill) engage in any worlc or activity tiiat involves a pioduci system, apparatus, service or 
development which is competitive with cx similar to Company Products or Services with which' 
Employee worked or with respect to whkh En^loyee obtained Confidential Ihfotmatlon while employed 
by the Company, where Employee’s duties Involve any level of strategic inpu^ (iv) acc^t a position of 
employment with any Kefeiral Source or Attorney Relationship of the Company which Is the same or 
substantially similar to any position Employee held with the Company during the last twelve (12) months 
of Employee’s employment with the Company; or (v) engage in any advocacy projects, uicluding for or 
an behalf but'not limited to, the U.S. Chraber of Commerce, another business trade association, an 
insurance company or an insurance industry trade associatbn, which are adverse to the interests of tiie 
Company. Employee agrees and acknowl^es that tite activity, geographlo and temporal scope of the 
restrictions of this section ate reasonable, necessary fbr the protection of legitimate business interests of 
the Company, and will not prohibit Employee from being able to obtain meaningfiil employment during 
the restricted period. Employee fbrther aoknowledges that adequate consideration has been received by 
Employee for these obligations, 

For purposes of this Agreement, (A) “Company Gnstomers” shall mean (a) each and every 
customer who has conducted business with ^e Company Within the two (2) year period immediately 
preceding the-date of Employee’s termination (flie *Xook Bade Feriod”), and about whom Employee had 
gained Confidential Information or with whom ^ployee had personal contact during Employee’s 
employment; and (b) each and every entity which was a prospective customer of the Company and to 
whom Employee submitted or assisted in a proposal for services, or otherwise soHdted or assisted in the 
solicitation of the business of such entity, at any time during the Look Back Feriod; (B) “Referral 
Somoes* * shall mean (i) each and eveiy entity iiom whom tiie Company has received referrals with regard 
to Company Products or Services at any time during the Look Ba^ Period, and about whom Employee 
had gained Confidential Information or wifli whom Employee had personal contact during Employee’s 
employment; and (10 euch and every entity that is a potential source of referrals for business and to v^om 
Employee submitted or assisted in a proposal for services, or otherwise solicited or assisted in the 
solicitation of referrals from such entity, at any time during the Look Back Period; (C) “Attorney 
Relationships” shall mean (i) each and every attorn^, paralegal, or attorney staff member with whom the 
Company has done business, either directly or indirectly tlu'ough the attorney’s c]ient($), at any time 
during the Look Back Period, aid about whom'Bnplttyce had gained Confidential Infermation (including 
access to the Attorney Relationships database mdntained by the Company which Includes the Company’s 
proprlelaty gold, green, white and red attorney grading methodology and funding history ) or with whom 
Employee had personal contact during Employee’s employment (ii) each and every attorney, paralegal or 
attorney staff member to whom Employee submitted or assisted in a proposal'for services, eiflier to that 
attorney, paralegal, or attorney stajff member directly or to tiiat attorney’s client or otheiwise solicited or 
assisted in the solicitation of referrals fiom such entity, at any time during the Look Bade Period; and (D) 
“Company Products or Services ” shall mean products or services which are similar toi, compete with, or 
can be used for the same purposes as products or services sold or offered to be sold by, or, to Employee’s 
knowledge, in development at the Company, at any time during Employee’s employment at the 
'Company, including, without limitation, law firm financing, commercial litigation financing, plaintiff 
funding or structured settlements businesses. 




Bmployeo specifically agrees and acknowledges that Employee has received su£lrcient 
consideration for Employee’s pi'omises contained In this Section and other sections of this Agreement, * 
including but not limited to the Company’s promise to provide Employee witli Confidential Information, 
and the Company providing Employee the one-time bonus described in the preambie of this Agreement, 

$, REMEDIES. Employee acknowledges that the restrictions contained in Paragraphs 2,3, 
4, and 5 are reasonable and necessaiy to protect the business and interests of tiie Company and that any 
violation of these resb'tctious will cause substantial and irreparable Injury to the Company, and as a 
consequence thereof, Employee agrees tiiat the Company is entitled, in addition to any otiier remedies, to 
preliminary and permanent injunctive relief to secure specitio peiformance, and to prevent a breach or 
contemplated breach, of such Paragraphs, without the posting of any bond or security, Employee foither 
acknowledges tiiat if Employee fails to comply with paragraph 5 above, the time period for foat restriction 
will be extended by one day for each day Employee is found to have violated it, up to a maximum of one 
(1) year. In addition, in the event that the Company sucoessfolly brings litigation against Employee for 
breach of Paragraphs 2, 3, 4 or 5, the Company shall be entitied, in addition to any other remedies 
awarded to it, to its reasonable attorneys’ fees incurred in prosecuting the litigation. 

7. ENTIRB AOREBMENT . This Agreement shall supersede all previous agreements 
covering this subject matter between Employee and the Company. 

8, SEVBRABJX>rryLAb?P_MODMCATroK If any provision of this Agieeraent is held 
invalid in any respect, it shall not offoot the validity of any oth» provision of this Agreement, If any 
provision of ^s Agreement is held to be umeasonabte as to time, scope or otherwise, it shall be coustru^ 
by limiting and reducing it so as to be enforceable under applicable law, ^cept as set forth in the prior 
sentence, no provision of this Agreement may be modified, waived, or discharged by the parties except in 
writing^ and signed by Employee and by an authorized officer of the Company, or Ity the respective 
parties' legal representatives and successors. 

9. SUCCESSORS. This A^eement shall mure to the benefit of the Company, its 
subsidiaries, affiliates, successors and assigns, or nominees. Employee agrees to execute any and all 
documents reasonably necessary to assign and/or transfer tiic Compaity’s rights under this Agreement to 
such subsidiaries, affiliates, successors, assigns or nominees. 

10, GOVEIQ4ING I>AW. This Apeement shall be governed and construed In accordance 
with the laws of the State of niinois and jorisdiotion and venue for any matter shall be exolusive to the 
courts of Cook County, IHinois, This Agreement shall be binding upon and enfoineable against any heirs 
and legal representatives and the assignees of any idea, inveiUions or discoveiy conceived or made by 
Employee. 

EMPLOYEE ACKNOWLEDGES THAT BY SIGNING BELOW, EMPLOYEE HAS READ, 
UNDERSTOOD AND AGR^D TO ALL OF THE PROVISIONS OP TEDS AGREEMENT, HAS HAD 
THE OPPORTUNUY TO REVIEW TEDS AGREEMENT WITH AN ATTOBNEY OF EMPLOYEE’S 
CHOICE OR HAS CHOSEN NOT TO RETAIN AN ATTORNEY AND UNDERSTANDS AND 
AGREES TO ALL OP THE PROVISIONS SEX FORTH ABOVE. EMPLOYEE ALSO 
ACKNOWLEDGES THAT EMPLOYEE HAS RECEIVED A COPY OP THIS AGREEMENT. 







IN WITNESS WHEREOF, the parties have exeoited this Agreement. 
OASIS LEO^ FINANCE OPERATION COMPANY, LLC 

Bv; _ 

Its; _ 

Date : _ 
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PROMISSORY NOTE 


$75,000 


April 20,2012 
Northbrook, Illinois 


FOR VALUE RECEIVED, Lou Vena, a resident of Roselle, Illinois (“Maker”), promises to pay 
to Oasis Legal Finance Operating Company, LLC, a Delaware limited liability company 
OTayee”) in lawful money of the United States of America, the principal sum of SEVENTY 
FIVE THOUSAND DOLLARS ($75,000), together with interest in arrears on the unpaid 
principal balance at the rate of two percent (2%) per annum in the manner provided below, 
commencing on the date hereof and continuing through and including April 20,2015 (“Maturity 
Date”) or until all payments hereunder are paid in full, whichever is the first to occur. Interest 
shall be calculated on the basis of a 365-day year and paid of the actual number of days elapsed. 



1. Payment 

1.1 Principal and Interest . On the Maturity Date, all unpaid amounts of principal, 
plus interest accrued and unpaid, less any Forgiven Amount shall be immediately due and 
payable. 

1.2 Payment Method . All payments of principal and interest on this Note shall be 
made by personal check at 40 N. Skokie Blvd., 5'*’ Floor, Northbrook, Illirrors 60062 or at such 
other place as Payee shall designate to Malcer in writing. If any payment of principal or interest 
on this Note is due on a day which is not a Business Day, such payment shall be due on the next 
succeeding Business Day, and such exteirsion of time shall be taken into account in calcrrlating 
the amount of interest payable under this Note. “Business Day” means any day other than a 
Saturday, Sunday or legal holiday in the State of Illinois. 

1.3 Prepayment . Maker may prepay all or any part of the principal amount hereof at 
any time without premium or penalty. Unless otherwise agreed or required by applicable law, 
any partial prepayments will be applied first to any accrued urrpard interest; then to principal; and 
tlien to any unpaid collection costs. 


2. Forgiveness of Principal . As long as no Event of Default has occurred, tlien commencing 
oit April 20,2013, and annually thereafter until the sooner to occur of the Maturity Date or the 
complete and full payment of all outstanding principal and interest accrued thereon, an amount 
equal to one-thir'd (1/3) of the original principal plus any accrued and unpaid interest shall be 
forgiven by Payee (“Forgiven Amount”) and the tlien current outstanding principal amormt shall 
be reduced by each such Forgiven Amount, No interest shall thereafter accrue on any such 
Forgiven Amount. 

3. Events of Default . The occun'ence of any one or more of the following everrts with 
respect to Maker shall constitute an event of default her'ermder (“Event of Default”): 







3.1 Maker fails to maintain any professional registrations, licenses or other such 
authorizations or approvals held by Maker as of tlie date of this Note and which are germane to 
Maker’s duties and responsibilities as an employee of Payee or to tlie business of Payee or any of 
its AfhJiates, and such failure is not cured within ninety (90) days of receiving notice of such 
failure. 


3,2 Maker is disciplined, censured, or investigated by the Illinois Department of 
Financial and Professional Regulation (“DFPR”) or applicable disciplinary body and any 
licenses issued to Maker by the IDFPR are subsequently revoked. 



3.3 Maker engages in conduct that is dishonest, fiaudulent, illegal or unethical in 
relation to his employment with Payee or otherwise relating to Payee’s or Affiliates’ business. 
For purposes of this Note, “Affiliate” means any entity conti'olled by, controlling or under 
common control with Payee. For the purposes of this definition, “control” of an entity means the 
power, directly or indirect, to direct or cause the dhection of the management and policies of 
such entity, whether by ownership of securities, contract, law or otherwise; and the terras 
“controlling” and “controlled” shall have meanings correlative to the foregoing. 

3.4 Maker fries a banlauptcy petition or Maker makes a general assignment fox the 
benefit of creditors for the purpose of avoiding or circumventing payment of any part of this 
Note, or a bankruptcy petition is filed against Maker which remains undismissed or unstayed for 
tliirty (30) consecutive days. 

3.5 Malcer voluntarily separates fiom employment with Payee. 

4. Remedies Upon Event of Default. Upon tire occmrence of any Event of Default 
hereunder, Payee, in its sole discretion, may Cl) declare the entire unpaid principal balance of this 
Note, together with all accrued interest thereon, immediately due and payable without any notice 
and regardless of any prior forbearance; (ii) require Malcer to immediately remit to Payee any 
Forgiveness Amount previously issued to Maker, which remittance shall not exceed the sum of 
Ten Thousand Dollars ($10,000); (iii) deduct any unpaid amounts of principal and interest fi’om 
Maker’s final paycheck; and (iv) exercise any and all rights and remedies available to Payee 
under applicable law, including, without limitation, the right to collect from Maker all amounts 
due under this Note. Maker shall pay all reasonable costs and expenses incuned by or on behalf 
of Payee in connection with Payee’s exercise of any or all of its rights and remedies under this 
Note, includmg, without limitation, reasonable attorneys’ fees. 


5. Waiver . The rights and remedies of Payee under this Note shall be cumulative and not 
alternative. No waiver by Payee of any right or remedy under this Note shall be effective unless 
in writing signed by Payee. Neither the failure nor any delay in exercising any right, power or 
privilege under this Note will operate as a waiver of such right, power or privilege and no single 
or partial exercise of any such right, power or privilege by Payee will preclude any other or 
fuifiier exercise of such right, power or privilege or the exercise of any other right, power or 
privilege. Maker hereby expressly waives presentment, demand, protest, notice of dishonor and 
further notice of any kind hereunder. 


2 





6. GoverninE Law . This Note is governed by the laws of the State of Illinois without regard 
to its conflicts of law provisions. This Note has been accepted by Payee in the State of Illinois. 

7. Parties in Interest . The terms of this Note shall be binding upon Maker and shall inure to 
the benefit of Payee and Affiliate and each of theirrespective successors and assigns. 

8. Severability . If any provision in this Note is held invalid or unenforceable by any coiut 
of competent jurisdiction, the other provisions of tliis Note will remain in full force and effect. 
Any provision of this Note held invalid or unenforceable only in part or degree will remain in 
full force and effect to tlie extent not held invalid or unenforceable. 


PRIOR TO SIGNING THIS NOTE, MAKER READ AND UNDERSTOOD ALL THE 
PROVISIONS OF THIS NOTE, INCLUDING THE INTEREST RATE PROVISION. 
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Name: Lou Vena 
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To: 'Dan Kraut'[dan@clankraut.com] 

From: Gary Chodes 

Sent: Fri 1/22/2016 1:51:32 PM 

Subject: RE: OLF '12-'17 Forecast Model (2.27.13) $8M DRTV.xlsx 

I included email from the CFO (Smolen) and Controller (Vena) at Oasis along with the model. It goes without saying, do not have 
any contact with them. Gary 

From: Gary Chodes [mailto:gchodes@networrk.com] 

Sent: Friday, January 22, 2016 8:45 AM 
To: 'Dan Kraut' <dan@dankraut.com> 

Subject: FW: OLF '12-'17 Forecast Model (2.27.13) $8M DRTV.xlsx 
Sensitivity: Confidential 


Dan, 


Are you available to help with building out a financial forecast for a de-novo consumer legal funding business that I am working on. 
The business would be similar to Oasis. For background, I attached I financial model used at Oasis back in early 2013. 


I have two investor groups interested in backing me to do this. If you have some time and interest in working on this with me, that 
would be terrific. 


Right now I just have to put together a simple budge tied into an initial investment of $3 million of equity for the operations and a 
§15 million credit facility to acquire investments in claims. 


^fn^tEnow your availability. 

o 

z o V ^9 
CsJ ® O 

u-i ^ 


|^6?n: Ricf Smolen 

l^nt: Wednesday, February 27, 2013 5:35 PM 
To: Gary Chodes < gchodes@oasislegai.com > 

Cc: Lou Vena < lvena@oasislegal.com > 

Subject: OLF '12-'17 Forecast Model (2.27.13) $8M DRTV.xlsx 


Gary, 

Flere is the model you requested with $8M of DRTV spend in 2013. I worked with Olsen to reduce the spending in periods that 
made the most sense from a CPA standpoint. Since we spoke, I also assumed our spending would be a little more efficient, so the 
total originations are more in line with 2011 at ~$55M. Let me know if you've got any questions or want to tweak the scenario. 


Thanks, 

Rich 
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Legal Funding 1 Personal Injuiy Lawsuit Case IVpes for Lawsuit Funding 


Page 1 of3 


Home 

farifthnok twitter Jinkedin google 

1 infQ@sis3ial1egal.com 

• Home 

• -Funded Case Types 

• Car Accidents 

• Workers* CoinP 

• The Signal Way 

• FAQa 

• Atiomevs 

• Blog 

1.S00.63S4167 

infQ@signallegaI.com 

We specialize in legal funding for car accident 
and workers' comp lawsuits, but also provide 
lawsuit funding for many other types of 
personal injury cases. Call us! 

Signal offers pre-settlement legal funding for all lypes of personal injuiy cases but the most common 
are car accident and workers’ comp claims. We work dirdctly with you and your attorney to get you 
the lawsuit funding cash you need fast and hassle-free - often in as little as 24 hoursl 

No other legal funding company is trusted by more clients and their attorneys than Signal Funding 
because we're focused on you and the success of your case. 

The application is free, and there is no risk because if you lose your case, you don't pay us back. No 
Iddding! 

Apply today and we'll work to get you ttie cash you need tomorrowl 
Personal Iryuiy Case Types Funded; 

« Par/Mntnr Vehicle/Automobile Accidents 

• w/orlfP-rs' Compensation fWorkers' Comol Claims. 

• Motorcycle Accidents 

• Preinises Liability' / Slip and Fall 

• Dog Bites 

• FELA - Workers Comp for Railroad Workers 

• Jones Act - Workers Comp for Merchant Marine Workais 

• Longshore Act - Workers Comp for Longshoreman and Harbor Workers 


file:///C;/Users/arajadurai/AppData/LooaiyTerap/Templ_Signal%20Funding.2ip/Signal%,., 10/20/2016 











Legal Funding j Persona] Injury Lawsuit Case T^pes for Lawsuit Funding 


• Mass Torts (moludes Hip Recalls, Mesotiielioma Lung Cancer, Airbag Recalls, 

product recalls) ’ 

• Medical Iv&lpractice 

• Nursing Home Negligence 

• Prescription Drug Litigation 

• Product Liability & Recall 

• Toxic Torts 

» ConunerciaJ Trucking 

• Wrongful Death 

Let's Get Started 


it only takes a minute and is Free to Apply 


First name 

1 

1 

Last name 

Email name@9mail.com 


Phone 123-123-1233 

Attorney first name | j 

Attorney last name 1 

Attorney phone 321-321-3211 

f—---, *■ -1 


Continue 


Tweets bv SienalFunding 

Signal Funding, hhC 

1780 Green Bay Road, Suite 202 • 
Highland Park, IL 60035 

Phone; 1-800-6354167 
Eniailr info@signaJlegal>com 

Contact 

Code of Ethics 

Privacy Policy 

Ternis & Conditions 

Fieoiientlv Asked Questions 

Sitemap 

Facebook twitter linicedin gopgie 
CaseTvpeg 



Cav/Motor Vehicle/Autoinobilfe 
Wdi-kers' Compensatjon fWorkera* Comp-> Claims 
Motorcycle Accidents 
Premises Liability / Slip and Fall 


flfe:///CaP8er,^mJafarai/AppnaMjoalffimpfrOTl Siml%20Pi mrii„P 
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Legal Funding | Personal Injury Lawsuit Case Types for Lawsuit Funding 


Dog Bites 

FELA' Workers Comp for Railroad Workers ’ 

Jones Act - Workers Comp for Merchant Marine Workers 
Longshore Act - Workers Comp for Longshoreman and Harbor Workers 

Recalls, Mesothelioma Lung Cancer, Airbag Recalls, and other product 

Medical Malpractice 
Nursing Horae Negligence 
Prescription Drug Litigation 
Product Liability & Recall 
Toxic Torts 
Comraeixial Tmcking ' 

Wrongful Death 

Copyright 2016 Signal Funding, LLC * All Rights Reserved | Privacy Policy | Terms of Service 




file:/y/C:/Users/arajadurai/AppData/Local/remp/TempLSignaI%20Fandingjjip/Signal%... 10/20/2016 
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mm 



Join us at Gibsons Steakhouse for our “Vote For Gary” EventJ 
5464 North River Road, Rosemont, IL 60018 
Tuesday, August 23^**, 2016 


Hosted by Gary Chodes, James Habet, Farva Jafri and Michael Olsen. Cocktails and hors d’oeuvres from 5:30 to 7 PM. 
Dinner from 7 to 9:30 PM. Please e-mail t(afri@siQna{funds.com or thabel@,sianalfemds.com to RSVP. 
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Uttler 


August23,201& 


LIttter (^ndetson, PC 
3» Nq^i tiisik Street 
Suita 1C0O 
ChieaoQi ij. S!>S$4 


James M,Wta 
312,7913Z4S direct 
Sll^riSSaOmafii 
312577.9416 fan 
Jante@iitt<er,eiKn 


VIA EMAIL {3EFF@QU:LE(3AL.COM) 

Jetfrey A, Leon 

Quantum Legal LLG ‘ • 

513 Central Avenue, Suite 300 ■ 

Highland Park, IL 6O0)3S 

Re: QaiV chodes / signal Fanding 

Dear Jeff; 

I write this letter in response ip. certain adivffa’es undertaken hy your client, Gary Chodes, 
relating to a new company Mr. Chodes has established. Signal Funding. As you may or may not 
be aware. Signal Funding Is holding HsfilF out as a legal fendirtg company, In the same market 
and arena as Oasis Financial, Signal Funding has apparently hired several ftriner Oasis 
Rnancral employees, Inclucffng but not Dmited to James and Michael Olsen. 

We have learned that Mr. Chodes and Signal Funding are sponsoring and hosting an event at 
Glbson^s Steakhouse on 5464 North River Road in Rosennoni jSWnois tonight, beginning at 5:30 
p.m. White the sKfertt purports to be for ottref purposes, we have rettolved Informadon 
indicab'hg that the purpose of the ©/ent Is to recruit Oasts' current emptoyaes to work for S^nal 
Funtftng. Further, we teve receiving reports from Oasis' employees that Mf. Chodes and 
the other ibmher Oasis employees have been contattlrtg and targeting current Oasis employees 
for the purposes of soliciting them to work at Signal Funding in a competing business and also 
to attend this event. The event is being held In dose pnP;dm1ty to. Oasis' offices at a venue that 
seems chosenFto provide ma^Uto disruption to Oasis''budlhess and ehlployees. 

Mr. Chodes is or should bb aware th^t employees that he and Srgnal Funding have targeted are 
subject to restrictive cawnenant agreements with Oasis, Mr, Chodes and Signal Funding have 
apparently shown thmVdfrect Intent to wtongfolly Interfere with these employees' contractual 
obligations by offoSng to Indemnify or defend them In connection with claims that Oasis nilgte 
bring under the restrictive cbyenaat-agreements. Please be advised that as a general matter, 
the agreements executed by Indlvldiwfe targeted by your dlent and his colleagues contain 
provisions which state diet; 

Employee agrees that during Employee's employment with the Company and for 
[the r^rictivB covenant period], Employee will not,, within the United States of 
Americ-a, without the prlorwritcen consent of the Company, direcdy or Indirectly, 
individually or as a shareholder, director or officer of any corporation, a partner 


irttJ(r,(oin 









Jeffrey Leon 
August 23,2016 
Page 2 


of any partnership, a member or manager of any limited liability company, an 
owner of any other entity or as an employee, agen^ consultant or advisor of any 
entity . . . engage In any work op acti\^ that Involves a product, system, 
apparatus, senn'ce. or development which Is competitive with or dmllar to 
Company Products or Services \Aitii which Employee worked or with respect to 
which ^nployee obtained ConfiderTtiai Information while employed by the 
Company, where Employee's duties Involve any leveJ of strategic input 

TTie employees' restrictive covenants also contain restrtdlons on soliciting other employees and 
Oasis' customers, referral sources and attorney relationships as sat forth In the agreement I 
have attached an escample of one of these agreements for your review and to put yoiS and your 
client on further formal notice as to these provisions, We consider the effort to recruit these 
Oasis employees to work for Signal Funding in a competing capadty to constitute tortious 
Interference with ^e contractual provisions Oasis has with these employeesi We also have 
concerns that Mr. Chodes may be using Oasis confidential Information in targeting Its 
employees. We therefore demand that your client and his new company cease and desist these 
activities, and net to proceed with this recruiting event, Oaas reseWes all rights and remedies 
regareling Mr. Chodes' conduct to date, including but not United to seeking compensatory and 
punitive damages for his tortious conduct 

Additionally, when Mr. Chodes felt the employ of Oasis, he retained a substantial amount of 
confidential and proprietary Oasis Information, including attorney lists, business strategies and 
other categories of Information, all of which would be of substantial value to a computer of 
Oasis, and Signal Funding Is now advertising itself as such a competitor, Oasis made-several 
demands of Mr. Chodes to return alt of this 'mfonnation, all of which he [mprqjeriy refused. It 
now appears that Mr, Chodes may be utilizing this information to establish a competing 
business of Oasis, We again reiterate our derfiands that Mr. Chodes cease and desist any use 
of any of Oasis' proprietary and confidential information and data, and to return all sudi 
information and data that he retains in his custody, possesion and control. 

Further, as you well know, each of Mr. Chodes and his affiliated entity, Oasis Legal Finance 
Group LLC ("Oasis Group"), remains a member of Oasis. Legal Finance Holding Company,' ILC 
(Holdco). By establishing a competing company, Mr, Chodes and Oasis Group may be In 
violation of their fiduciary and contractual duties. This letter Is to inform you that Oa^s will 
seek all relief to which it is entitled under law or equity with respect to any activities by Mr. 
Chodes or Oasis Group or thdr affiliates that are in violation of any obligations that Mr. Chodes 
or Oasis Group owe to Oasis, either contractually or otherwise. In particular, I direct your 
attention to The Second Amended Limited Liability Agreement of Holdco dated June 30, 2011 
(toe "Holdco LLC Agreement"), paragraph li.3 (b) which states In pertinent part; 

During the term of this Agreement;. Oasis Group shall not, and it shall cause Its AMates 
{[pduding the Company and. Its Subsidiaries) not to, vrifhout the prior written consent of the 
Investor Members (to be given or withheld in the Investor Members'sole discretion), enter into 
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any agreement relating to the Operating Company Badness or the Other lines of Bu^ness 
pursuant to which it originates, sources!, or sells assets to any third party or any other 
agreement that would cause Oasis Group or its AfhHates to compete with or othenv^ he 
adverse to the Operating Company Business, the transacbons contemplated by this Agreement 
the Master Purehase Agreement, the Ma^r Geprlclng Agreement or the Laminar Qedit 
Agreement 

Under the HoWco LLC Agreement, Affiliate has the following definldon which applies to Mn 
Chodes by virtue of his control of Oasis Group; 

"Affiliate" means, wUh respect, to any Person, any otiier Person that directly, or indirectly 
through one or more Intemedlarles, controls, is controlled by, oris under common control with 
such Person. The term "controf" (Induding the terms "contnds," "controlled by" and "under ’ 
common control wUh") means the possession, dteddy or Indirecdy, of the power to direct or 
cause the direcbbn of the management and poUdes of a Person, whether through the 
omenship of voting Interests or cap^lstocf^ by contmct or otherwise. 

You have previously expressed to me that toere Is a)me Interest in Mr. Chodes resolving all of 
his outstanding disputes with Oasis, Its Members, and Managers. However, Mr. diodes' 
activities seem contr^ to tWs expressed desire, and appear more in line with efforts to 
Instigate even more disputes with Oasis. 

Please confirm to me before 4 p.m. today '4a email that (a) Mr. Chodes and Signal Funding will 
not proceed with this recruiting event at Gibson's, (b) Mr. Chodes and his cxilleagues will cease 
all effiorte to Induce Oasis employees to violate their coniractual dillgatlons to Oasis, and (c) 
Mr. Chodes, Oasis Group and th^r affiliates (including Signal Funding) will cease all efforts to 
compete with Oasis in violaiion of the Holdco LLC Agreement. Also, please confirm that Mr. 
Chodes will return all of Oasis' confidential ‘ and proprietary information In his custody, 
possession or control. 



You are again hereby put on notice of possible litigation against your client. Your client Is 
therefore required by law to preserve evidence, both electronic and otherwise, Including aH 
communications related to solicitations and communications with Oa^s employees and Oasis 
customers and ail communications and documents related to woric being undertaken on behalf' 
of Signal Funding by Mr. Chodes, Allowing potentially relevant electronic data to be destroyed 
or discarded can subject you and your client to severe dvll or criminal penalties. Please Instruct 
your client to preserve all computer and hard documents, data, information, and/or reports 
relevant to this matter, which includes ai! telephone records, social media records, emails or 
text m^ages. 







Jeffrey Leort 
Augu^ 23 ,2016 
Page 4 
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THIS AI^EEMBhrr is nude and entered into as«f thlsj^day ofHIHIf, 2013, by and 
bfitaieen Oasis Legal Fi nance Operating Company LLC, e Delawace limited liability company aac} 
IjH^milllllll^inhiaftcr ceierred to as the '^pIoycB"). For pui^oses of this Agreemenl^ the 
"cSSpa^* shell mean Oasis Legal Finanoe Opaiating Company LLC and all of its subsidiaries, 
^fliiates, sticeessons or assigns of such companies, including; but not limited to, Oasis Legal Finance 
Holding Company, LLC, Oasis Legal Hnance, LLC, Courthouse Services, LLC^ ComthoBse Liyeslmeafs, 
IF, and Sanhedrk Management LLC. 

iH&REFOFFi in consideration ibr die Company’s agreement to employ or to continue to employ 
Employee^ and for other good and valuable conslderaticn, which includes the ability to partloipalB in die 
Company’s incentive compensation program and Employee’s continued access to confi&ntial and 
propdetaty infoanadon of ^e Company Cmcluding, but not limited to the Company’s database Kgarding 
Att^ey Relationships mid olients) as well as a one-time paymentof one thousand dollars ($1,000.00), al) 
of widch ^ployee agrees and acknowledges diat EraployM would not receive absent Employee’s 
execution of this Agreement, tlw receipt and sufficiency of wUch are hereby acknowledged, the Company 
and Employee agree as follows: ■ 

1. EMFLOYMEOT IS FULL HME A'MD AT-WILL. During Employee’s emplo)Uient 
with the Company, Employee will devote Employee’s Rill business time and efforts to the Company and 
will no^ without the Company’s express written consent; engage In aiy employment or other business 
activity con^etltive with or in conflict with th'e business bterests pf foe Company. Employee 
acknowledges diat this Agreement does not create aity obligation on Employee’s part to woric for the 
Company, or on the part of the Company to enqiloy Emplcyee, for any fixed period of time^ and 
Employee’s employment with the Company is atwlll and may be teirninated by Employee or the 
Company at aiy time wiA or without causa. 

2: IblVEbrnOHa AI^D DWOVATIONS.- AH inventions, business appllcatious, 

innovations, methods, designs, ideas or improveuients that relate to or are useable m connection whh the 
business activities of the Company which Employee conceives, develops or reduces to practice, in whole 
or HI pait, during the period of Employee’s employment with the Company (collectively, ’'Work 
Froducf ^ are the sole property of the Compaity. Employee will promptly reveal all information relating 
to foe WorlcProduci to the Meager of foe Company and will assign all right; titie, end interest In them to 
foe Company. Employee assigns to the Company iti] Interest In any patents, potent applications, or ofoer 
Inteflectual property rights related to such tyoik Pixxluct and will assist tlie Company, at any time, in 
obtaining, mamt&infng, end prosecuting such rights. If any Work Product does not quality as woric made* 
for hire, Employee will end docs hereby assign to the Company all such Work Product ^ and clear of 
any liens, claims, or encumbrances, 

3. COytyIDBhtTlAL.INFOEMATION. Employee agrees that, during and afler Employea’s 
employment with foe Company, Employee will not disclose, in any manner, or use for or on beh^f of 
anyone except the Company, or autfiorlze ai^ne else to disclose or use. Confidential Information of foe 
Company, Employee recognizes that the restrictions in this paragraph survive foe termination of 
Employee’s employment with the Company, for any reason. For purposes of this Agreement 
“Confidential Informatioa’’ shall mean any information, in any form, of or regarding tiu Company or 
whidi the Company oompiled-or collected al significant expense and effort; which is not known outsit 
of foe Company, and speoifically hieludes, but is not limited to. Work Prodnch information about 
Attorney Relationships (as defined below), inoludlng tlie extensive database tlie Company has developed 
regarding Attorney Relationships inoludtng foe Company’s preprietaty gold, green, white and red 
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attorney grading methodology and funding btstoi; ; business plans and strategies; tnarJceting plans; 
trading'strategies; know^iorv; finaneial data and projections of the Company; and any other secret or 
confidential matter relating to any aspect of the business of-Ute Coapi;hy, Hmployee aoknowledg^ and 
agrees that the Confidential Information identified above constitute trade secrets ^Ihe Company. Upon 
terminatioD. of Employee’s employment; ftr any reason, Braptoyee agrees to return immediately to 
Company all proper^ oftim Compare (inoltidSig but not limited to property provided to tiie‘Company by 
its clients; Aterney Relationships, or veiidom) in Employee’s prusession, custody, or control, including, 
but not limited to. Confidential htfbrroation of the Company, in wharsoever medium recorded. 

4. NQNDISPAgAGBbCSNT. During and after Empicyce’c emplcyment -with the 
Company, Enrployee agrees not to make any disparaging or derogatory statements, remarks or convnents, 
oral or written, directly or Indirectly, to any individual or entity about or with reference to or •»!& respect 
to the Compapy or any employee, offleer, manager, director or agent of'the Company. 

5. NQNCQMPBTTO[01j_AND_..NOMSQLj:cn'ATIQH. Emp loyee agrees that during 

Employee’s employment with the Company and fbr a penod offlHHIl of Employee’s 

employment with the Company, fer any reason whatsoever, Employee will no^ -within the United States 
of America, witisouttlie prior written consent oftlie Company, directly orindireotly, individual^ or as a 
shareholder, director or officer of any corpomtioi;, a partner of any partnershlj^ a member or manager of 
any iimitod iiabUiiy eon^any, an owner of any other entity or as an employee, agent; consultant or 
advisor of any enti^ (I) recruit or hire any employes of the Company or oAerwise attempt to solicit or 
induce any employe^ iudependeut contractor or agent of the Company -to temdnato hi^ her or its 
relationship with the Company; (iQ solicit, oall upon, coniraot wlfti, sell to, servioei, aid, or assist any 
Company Customen^ Refcml Sources or Attorney Esjatlonsfiips witir respect to only Company 
Products or Services, nor will Employee'supervise anyone else in soliciting, oalling upon, contracting 
with, selling to or servioing any Company Customers, Reftrial Sources or Attorney Relstionships wiA 
respect to only Conipaiiy Products or Services; (iii) engage in any work or acfWty that Involves a 
pr^un^ ^stem, apparatus, service or development which is competitive with or similar to Company 
Pi'odncto or Services widt whioh Bmployee worked or witii respect to which Employee obt^ned 
Confidential Infonnation while employed by the Company, where Bmplqyee’s duties involve any level of 
stratogio input; or (iv) accept a position of employment wito any Referral Source o'r Attorney Relationship 
of the Company which is the same or substantially similar to any position Bmployee held with the 
Company during the lest twelve (12) months of Employee’s employment with ■the Company. Bmployee 
agrees and acknowledges that tite activity, geographic and temporal scope of the restriotions of this 
section are reasonable, necessary fbr tire protection of legittmato business intoiests of tiie Company, and 
will not prohibit Employee fiom being able to obtain meaningflil employment during the restricted 
period. 

For purposes of this Agreemeal; (A) ' ‘Company Customers” shall mean (a) each and every 
customer -who has conduoted business with toe Company within the two (2) year period immedinely 
preceding toe date of Enoployee’t termination (toe “Look Back Period”); and about whom Employee had 
gained Confidential Information or with whom Employee had persMial contact during Employee’s 
employment; and (b) each and every entity which was a prospective cfustomer of too Company and to 
whom Employee submitted or assisted in a proposal for services, or otherwise solicited or assisted in toe 
solicitation of toe business of such «tity, at any time during too Lode Back Period; (B) ‘ Referral 
Sources” shall man (0 each, and every enti^ fiom whom toe Company has received tafetrals with regard 
to Company Products or Services at at^ time during toe Look Bai^ Period, and about whom i&nployee 
had gained Confidential Infbrmatlon or with vtoom Employee had personal contaot diiring ]&np|oyee's 
employment; and (f!) each end every entl^toet is a potential source of referrals for business and to whom 
Employee submitted or assisted hi a proposal tor services, or otherwise solioited or assisted In toe 
soiieitetion of, referrals flom such entity, at any time daring toe Look Back Period; (C) “Attorngy 
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^el»ttenshrt>s* ^ sbail meen (Q each and every attorney, parale^!, or attorney staff member with whom the 
Company has done business, either direcfly or indirectly through the attorney's client(s), at any time 
during the Look BaokPenod, and about whom Employee had gained ConEdentia! Information Qiicluding 
access to the Attorn^ Belationsh^s database maintahted by the Company which includes the Company's 
proprietary gold, green, white and red attorney grading jneftodology and'fbnding history ) or with whom 
Employee had persoual contact duringEniplcyee’s employment; (ii) each and every attorney, paralegal or 
attorney staff member to wtiom Employee submitted or assisted in a proposal ftr service^ either' to that 
attorney, paralegal, or attorney staff member directly or to that attorney's client, or otirerwise solicited or 
assisted in the solicitation of nferrals from such entity, at any time during the Look Back Fcriodj and (D) 
"Company ProductiLaejServices *' shall mean products or services which are similat to, compete with, or 
can ba used fbr tiie same purposes as prodncts or services sold or offered to be sold b/, or, to Bmpli^ee's 
knowledge. In development at the Company, at any rime during Employee's employment at die 
Cmnpany, including, without limitation, law firm financing, cornmeroitl litigation financing, pJainliff 
fiinding or structured settlements businesses, 

6, REMEDIES . Employee aoicnowledges thatfbe restrictions contained In Psragraphs 2,3, 
4, and 5 are reasonable and necessary to protect die business and interests of the Company end that any 
violation of these restrictions wUl cause substantial and hr^arable injury to the Compahy, and as a 
consequence thereof, Employee agms that tlie Company js entitled, in addition to any other remedies; to 
preliminary end parmauent ii^unotiye relief to secure epeeifio pen^mance, and to prevent a breach or 
conlempli^ breach, of such Paragraphs, witbont the posting of any bond or seouriiy. Emplpyae finfiier 
acknowledges riiat if Employee thils to comply with paragraph 5 above, ttio rime period for toatnstriction 
will be extended by one day fbr each day Employee is found to have violated it; up to a maximum of one 
(I) year. In addition, in the event fliat (ho Company successfiilly brings lirigatton a^st Employee for 
breach of Faragnphs 2,3, 4 or 5, the Company ahall be entitled, In addition to any other remedies 
awarded to it, to its raasonable attorneys' fees Incurred in prosecuting ilte litigation. 

7. ENTIRE AQRBEMENT . This Agreement shall supersede all previous agceeaients 
coveiing this subject matter between Emplc^e and tte Compare’, 

8, SEVBRABmTV AND MODMCAION , ff any provision of ttiis Ag»eejnent is held 
invalid In any respect it shall not aSect the validity of any olher provision of fills Agreement, If any 
provision of this Agreement |s held to be unreasonable as to time, scope or otherwise, it ^all be oonstnied 
by limiting and reducing it so as to be enforceable under applic^le law, Except as set forth in the prior 
sentence; no provision of this Agreement may be modified, waived, or dlseharged by file parties except in 
writing, and dgned by Employee and by an authorized officer of the Compaiy, or by tiie respeotive 
parties^ legal representatives and successors. 

9. SUCCESSORS I This Agreement shall inure to the benefit of the Company, Its 
subsidiaries, affiliates, successors and assigns, or nominees. Employee agrees to execute any and all 
documents reasonably necessary to assign end/br tansfor the Company's ri^ts under tills Agreement to 
such subsidiaries, afEili ates, successors, assigns or nominees. 

Id, GQVERNINO LAW. This Agreement be governed end construed in aocordanoe 
with the laws of the State of Illinois and jurisdiction and venue for any matter shall be exclusive to the 
courts of Cook County, lUlnois. This Agremnent shall be binding upmi and enforceable against any heirs 
and legal fopresentativea and the assign^ of any idea, inventions of discovery conceived or made by 
Einployae, 
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EMPLOYEE ACKNOWLEDGES THAT BY SIGNING -BBlDW, EMPLOYBB HAS READ, 
DNDERSroOD AND AGREED TO ALL Op THE PROVISIONS OF THIS AGREEMENT, HAS HAD 
•Tfffi OPPORTONTTY TO REVIEW THIS AGREEMENT WITS AN ATTORNEY OF BMPIOYEE’S 
CHOICE OR HAS CHOSEN NOT TO RETAO; AN ATTORNEY'AND UNDERSTANDS AND 
agrees To ail op the PROVKICNS set forth above, EMPLOYBB ALSO 
acknowledges that employee has received a copy of this AGREEMENT.' 

iN WITNESS WHEREOF, tli5 parties have executed this Agreement 
OASIS LEGAL FINANCE OPERATION COMPANY LLC 






Lfttler 


Utfler Mejideteon, PC 
321 North Clark Street 
SattelOOO 
Chicago, IL 50S54 


August 23, 2D16 


Jamef M.VVilz 
312.?35.32<6dlfert 

311277.941$ fax 
Jwj|z@ljtUer.oam 


VIA FEPERAL 

And email liabetffiahotnnfalKcciM' and fJiafaetOsignalftindg.com 

James Hahel 
5031 Adele Drive 
Gurrtee, IL SODS'! 

Rei Signal FttiicGrig / ReCf'UilaueMt^iirOasis Emplck^ees 
Dear Mr* Habeff . 

TTifs faw film represents yoyr former employer Oasfe Legal Finance Operating Cooipa'ny LLG 
(Oasis). It has come to my client's atfcenrion ttiat you have engaged In certain recruitirg 
activities on behalf of yoiif employer, Signal Funding, to target current Oasis’ employees. In 
particular, we undfersiand tiiat Signal Funding is sponsoring and hasting an event at Gibson's 
Steakhouse on 546.4 North River Road in Rosefnont, Hiipals tontght> beginning at 5130 p.m. 
While the event purports to be for otiier purposes, we have received information Indicating the 
actual purpose of the event is to recruit Oasis' curr«it employees to worlcfor Signal Funding In 
a compertMve capacity. Further, we have been Deceiving reports from our enlployees that you 
and .ofrier Signal FMtrdng representatives have been contacting and taigetlng current Oasis 
employees for the purposes of solWting. them to work at Signal in a competing budness anti 
also to attend this event. The event is being held In dose proximity to OUsis'- offices, and 
appears ^sen to provide maxi mum. disruption to Oasis' business and employees. 

As you-should be awam, the Individuals bairtg targeted by you and Signal Funding are subject 
to restrictive covenant agreements. As a general matter, agreements executed by individuals 
targebed'by you and your dornpany isfate. In relevant part; 

Employee agrees tiiatduring Employee's empltiyment with the company and for 
[the restrictive covenant period], Employee will not; within tire United States of 
Arnerfca, without the prior written consent of the Company, directly or Indirectly, 
flfidlvWuiallv' or as a shareholder, dlredar or officer of any corporation, a partner 
0 f any partnership^ a member or manager of any limited liability company, an 
owner of any ctiher entity or as an employee, agent, consultant or advisor of any 
entity . . . engage in any work or activily that involves a product, system, 
apparatus, service or development which is competitive wfth or slmiter to 
company Products or SdiMces wfith which Employee worked or with respect to 
Which Employee obtained Owfldfintial Information while empioy&l by the 
Company, w^er? Employee's dutie;s involve any level of st;rate0c Input 


)itl!er.«iin 





James Habel 
August 23,2016 
Page 2 


The employees’ restri^lfve covehartSs afso cwitain restrictfans on solidting other employees and 
OasJs' cuttome^s, wfetral soirces and attorney rsateb’onshfps as set forth in the agreement I 
have atfadtfid an- example of these agr^ments fbr your review and to put you and your 
emp/oyef on formal noBca as to these provisions. We ronslder the effort to recruit these Oasis 
employees to work for Signal funding in a competing capacity to constitute tortious Interfienenca 
wito the co'ntractual provisions Oasis has with toese atiplcyees. We therefore demand that you 
and your company cease and desist these acbWes, and not to proceed wltir this recruiting 
event. Oasts reserves all rights and remedies re^rdfng yoor conduct to date, Including but not 
llmlteci to seeKIng corrtpensatOY and punitive damages for your tortious conduct. 

Please confinri to me before. 4 "p.m, today via email toat you and your company will not proceed 
vrith tilts recroiOng evedtat Gibson's and you will cease all efifotts to Induce Oasis employees to 
violate their contractual .obllgatlonra to oa^s. 


You are hereby put on notice of potential litigation. You are tiierefore required by (aw to 
preserve,evidence, both elecdrtinic and otherwise. Mowing potentidily relevant election^ data 
to be destroyed or discarded can sub^ject you Co severe ciWI or crfhiM penalties. Please 
preserve ail computer and hard documents, data, information, and/or r^orts relevant to this 
matter, which Includes all tel^one recorcte, social tn^is reCotdSx emails or text messages. 



JMW 










lEMfLOYMEKr AT -* tTOTf.mvre>rr 


THIS AGREBl^NT is made and entered into as oftfaisJUgday of J|||||||mi[^ 2013, by «nd 
hotege^Oasi^eglKninee Operating Cowpany liC, a Dei^ia limited liabJIHy company aa4 
■H|||P|||||[|0|||[li^ teferred to as tbe ‘'Bmployee"). For purposes of tiiis Agreement^ the 
. ^CoBipa^’ shall mean Oasis Legal Frnanoe Operaimg Company IXC and aU of its subsidiaries, 
afBIiates, successors or assigns of snob companies, molodins^ but not limited to. Oasis Legal Ffnanca 
' Holding Company, LLC, Oasis Legal Finance, LLC, Courthouse Services, LLC, Couithoase luvesfanest^ 
LP, an,d Sanherbrin Managemcnl; LLC. 

THBBEFORB, in consideration fbr the Coinpai^s agreement to employ or to oonlin ue to employ 
Bmployee, and forotiier good and valuable consideration, wliich includes tite abili^ to participate in die 
Company’s incentive oorapensatifin program and Employee’s continued access to confidential aud 
proprietary information of fte Company (including, but not limited to the Company’s database regarding 
Attorney Relationships and olients} as well as ft one-time payment of one thousand doliers (51,009,00), all 
of vduch Bmployee agrees and aclmowiedges that Employee would not receive absent £mplo:^e's 
execution of this Agreement, tire receipt and eutlEiclency ofvtMoh ai'e hereby acloiawledged, the Company 
and Employee agree as follows: • 

1. BMPLOYMEtn- IS POLL TIMB AMD AT-WILL. During Employee’s employment 
with the Company, Employee will devote Employee’s full busijiess time and efCbifs to the Company and 
will no4 without the Company’s express written consent^ engage in ai^ emplcyment or other business 
aotivi^ competitive with or in conflict with the business interests of the Company. Employee 
Bctmcwiedges that this Agreement does not create any obji^on on Employee’s part to work tor the 
Company, or on the part of the Company to employ Employee, for any fixed period of time, and 

’ Employee’s emplpyment'with toe Compare is at-\^Il and may be terminated by Employee or toe 
Company at any time with or without cause,' 

2. INVEKmOWS AND- IbtNOVATIONS. All inventions, business applications, 
innovation^ methodsi, designs, ideas or improvements that relate to or are useabie in connection with the 
buriness activities of the Company whicli Employee conceives, dewtops or reduces to practice, in whole 
or in pac^ during toe period of Empioyeo’s employment with the Company (collectiv^, “Woric 
Producf "J are the sole property of the Company. Bmployee will pnsmptfy reveal ali information relating 
to the Work Produetto the Manager of tire Compare' and will assign all right title, and interest in,them to 
the Company. Employee assigns to the Company Interest in any patents, patent applications, or other 
intsIIectiiBl proper^ rights related to sudr Work Product and will assist tlie Company, at any time, in 
obtaining, maintaining, and prosecuting suclt rights, tf any Work Product doss not qual as work mode 
tor hire, &npIoyee will and does hereby assign to toe Company ali sucli Work Product free and clear of 
any liens, claims, or enoumbianses, 

3. COKPEDBhTlIAL llffQEMATIOh? . Bmployee agrees 8i at^ during and after Employee’s 
employment with toe Compeiry, Bmployee will not disolos^ in asy manner, or use tor or on behalf of 
anyone except tlie Company, or authorize anyone else to disclose or us^ Cotifidetitlal Tntormation of the 
Company. Employee recognizes that toe resb'iotfons in tins paragil^h survive the tennlnation of 
Employee’s emplc^metrf wito toe Company, for any reason. For puiposes of this Ageeameut; 
“Confidential totormatioit” shall mean ai^ mtomiation, in any toro^ of or regarding tire Company of 
which toe Company compiled or collected at significant expense and effort, wbidh }s not known outeide 
of the Company, and specifically includes, but is not limited to, Work Pfodticti intonnatlon abont 
Attorn^ Relationships (as defined below), including toe extensive database too Company has developed 
regarding ARcmt^ Relationships Including tlie Company’s proprletaiy gold, green, white and red 








atioritey sradlng znethodolo^ and binding !ii$toiy ; busino^ ptans and slntcgifi:^ marketing plans; 
trading etratcgiss; know-how; iinanclal data and prqjeotions of the Compai^i Md ai^ other seoet or 
confideotfal matter relathig to any aspeot of the business of Hie Coinpaiiy, BmjHoyee idknowiedges and 
agrew that the Confidential kiformation fdentided above constitute trade setoete of tiie Compasyi Upon 
tenninatioB of Employee’s emptoymen^ fi>r any reasoDi Employee agrees to return immediately to 
■ Company all proper^ of the Company (isoludiog but not limited to prope^ provided to the Coiupai^ by 
its client Attorney Kelationshipst or vendorsj) In Employee’s possessiiMif custody, or control, including 
but not limited to, Confidential Intonnation of tile Company, In whatsoever medium recorded. 

4. NONDISP ARAGEMENT. During and after Employee’s employment with the 
Company, Employee agcees not to make aig' dispaniging or derogatoiy statements, remarks or comments, 
oral or written, dhrectiy or indirectly, to any individuil or enti^ about or vdth reference to or with respect 
to the Company or any employee, officer, manager,' direotor or agent of the Company, 

5. HOKCOMPHTITKIK AMD NOllSOLIOirA’nON. Emp loyee agrees that during 

Employee’s employment with the Company and for a perlodofjlHHH the end of Employee’s 

employment vnth die Company, for ar^ reason whatsoever, Employee will not; within tiie United States 
of America, without the prior written consent of the Company, dire^ or indirectiy, indtviduaily or as a 
shareholder, director or officer of any corporation, a partner of any partnei'ship, a member or manager of 
any limited liability company, an owner of any other en% or as an employee^ agenl; consultant or 
advisor «f any entity (0 wbiuit or hire any employee of the Company or otherwise attempt to solicit or 
induce any employee, iadepeadent wntiaotor or agent of the Compai^-to termbiate hl^ her or its 
relationship wiA the Compaity; (4) soh'oit, call upon, eontraot wtfa, sell to, service, aid, or assist any 
Company Customers, Kei^r^ Sources nr Attorney Edationsbips with respect to onty Company 
Products or Services, uor will Employee supeivlae anyone eise in soliciting, calSog upon, contracting 
with, selling to or servieisg any Company CustomerSi Itofeiral Sources or Attorney Edatiwhlps wiA 
‘re^!^ to only Company Products or Services; (SO engage in apy work or activity tiiat mvofvea a 
product system, apparatus, service or development which Is competitive witii or similar to Company 
Products or Services vritfa wliioh Bmplt^e worked or wttii respect to which Employee obtained 
Confidential Ihtoitoation while employed by tiie Company, idiere Employee’s duties involve any level of 
strategic Inpu^ or (iv) aceqit a position of employment with apy Eefeiral Source or Attorn^ Relationship 
of the Company which is tlie same or substantially similar to any position Employee held wMi the 
Company during the Iasi twelve (12) months ofEmployee's anployineut with the Company. Employee 
agrees and aoknowledges that the activity, geographic and temporal scope of tiie restrictions of this 
section are reasonable, necessary fer the protcotiou of l^'tinjate business interests of the Company, and 
will not prohibit Emplcyee fiom being able to obtain nreaninglU] employment during tlie resiitoted 
period. 

For purposes of this Agreement, (A) "Oompany Cuotomets ” shall mean (n) each and every 
customer Who has conducted business with the Company within the two (2;) yeai' period immediately 
preceding the date of Eniployeo’s termination (tiie “Look Back Poriod”), and about whom Employee had 
gained Confidential Information or with whom Employee had personal contact during ^ployee’s 
employment; and (b) each and every entity which was a prospective customer of tiie Company and to 
whom Employee submitted or assisted in a proposal tor snvices, or otiieiwise solicited or assisted in tiie 
solickation of the business of such entity, at any time during the Look Back Period; (B) “ Rererrai 
Soured ’ shall mean (>) <^ch and every entity fixun whom the Company has reoeived referrals with regard 
to Company Products or Services at any time during the Look Back Period, and about wiiom Bmplcyee 
had gamed Confidential Information or witit whom Employee had personal contact during Employee’s 
employment; and 01} each and evety entity tiiat Is a potential source of referrals for business and to wfiom 
Employee submitted or assisted lu a proposal for services; or otherwise solicited or assisted in the 
solicitation of toferrals from suoh entity, at any time during tiie Look Back Period; (C) “Attorney 











RfttationshipV shall mean (i) each and ev^ attorney, paralegal, or attorn^ staff member with whom the 
Company has done busbess, either directly or indirectly fiirongh the attorney’s client(s), at my time 
d uting the Look Back Period, and abbut whom Employee had gained ConSdentia! Information (bcludbg 
access to the Attovoq' Relationshtps database maintained by the Company which includes the Oimpany’s 
prcprietaiy gold, greep, wUte and ted aRomq'gradbgme^dology and funding histoiy } or with whom 
Employee had personal contact during Emplcyce’s employment; (IQ each and every aftom^, paralegal or 
attomey staff member to whom Employee submitted or assisted in a proposal fbr services, either to that 
attorney, paralegal, or attorn^ staff rntmiber directly or to that attorney’s cHcnh or otherwise solicited or 
assisted In the eoUoitation of tefimis them such entity, at any time during the LMk Back Period; and p) 
^ 'CompanvProducts or Services’ * shall mean products or services which are similar to, compete wltib, or 
can he used for the same purposes as ptoduets or servioes sold or ^fered to be sold by, or, to Employee’s 
knowledge, in development at dte Company, pt any time during Employee’s employment at the 
Company, moluding, without limltallon, law :Qrm flnancmg, commercial lif^ation fiiiancing, plaintiff 
fading or structured se^ements burinessps. 

6. REMEDIES. Empityea acknowledges that die restrictions oonlalned m Paragraphs ,2,3, 
4, and 5 are reasonable and necessary to protect the busb«s and Interests of the Company and that any 
violation of these restrictions will cause substantial and irreparable injtuy to the Company, and as a 
consequence thereof, EmployeB agrees that the Company is entitled, In additlan to any other remedies to 
pielimlnaiy and permanent Injunctive relief to secure speoiEo per^nnenoe, and to prevent a hiea^ or 
contemplated breach, of sucli Paragraphs^ without the postbg of any bond or securiy, Employee fbttliei' 
acknowledges that if Employee fails to comply with paragraph 5 above, the time period for dial restriction 
will be metended by one day fbr each day Bmployefe is foundto have violated it, up to a maximum of one 
(1) year, In addition. In the event that toe Company siiocessfitlly brings htigailoii against Employee fbr 
breach of Paragraphs 2,3, 4 or 5, too Company shall be entitled. In addition to any other remedies 
awarded to 1^ to its reasonable attorneys* fees incurred m prcseoutingtlte Utigatlon, 

7, EblTIRB AGREEMENT. This Agreement shall supersede all previous agreements 
covering tills subject matisr between Employee and the Company. 

g. Smn^^ILITy and MOPIPIGAION. if any provision of Aiw Agreement « held 
invalid in any respech if shall not affect tiie validity of any other provision of tills Agreement: If any 
provision of tols Agreement is held to be unreasonable as to time, scope or otherwise, it shall be construed 
by limiting and reducing it so as to be enfbrceable under applicable law. Accept as set forth in the prior 
sentence, no provision of this Agreement may be modified, waived, or dlsoharged by toe patties except in 
writing; and signed by Employee and by an autlioiized officer of the Company, or by the respective 
parties' legal representatives end successors. 

' 9, SUCCESSORS. Ihis Agreement shall hiuK to toe benefit of the Company, its 

subsidiaries, affiliafes, sucoessore and assl^^ or nominees. Employee agrees to execute any and all 
documents reasonably necessary to assign and/or transfer toe Company’s rights under this Agreement to 
suclisitosidiaiies, affiliates, successors, assigns or nominees. 




10. GOVBRMIMO LAW. This Agreement sliall be governed and construed in accordance 
with the laws of the State of Illinois and jurisdiction and venue for any matter shall be exolusive to the 
courts of Cook County, Elinois. TMs Agreement shall be binding upon end enforceable against any heirs 
and legal representatives and the assignees of any idea, inventions or discovery conceived or made by 
Employee. 
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bmployee acknowledges that by signing bblow, employee has read, 

UNDERSTOOD AND AGREED TO ALL OP THE PROVISIONS OP TOIS AGREEMENT, HAS HAD 

the OPPORTONiry to review ms agreement with an attorney of EMPLOYE'S 

CHOICE OR HAS CHOSEN NOT TO RETAIN AN ATTORNEY AND UNDERSTANDS AND 

agrees to all op the proveions set forth above, employee also 
acknowledges thatemploybb has received a copy op this agreement. 

IN witness whereof, tile parties have executed this ABreenient 
OASIS LEGAL FINANCB OPERATION COMPANY liC 







Littier 


Llitl|6rMendclson, PC 
Koflti dratx Street 
Sltt» 1000 
Onrcaso, tL 806S4 


August 23,2016 


JameeM.WIte 

ai2.7$5^4Stfi/Bct 

312.37Z55arniate 

512.S775<t&fidt 

|wlt 2 isiitt)ir.com 


VIA FEDERAL EXPRESS AND 

EMAIL rtiQiseft IflggiiaaHiaEti^coBi and ftiofseTitatgiQiisrffa rrds.eom 

Michael Olsen 
1084 Amandale Drive 
Elgin, IL 60123 

Re; Signs} Funding / Recnritm«nt of Oasis Employees 
Dear Mr. Olsen: 

This law firjn r^resents your fbmuer employer, Oasis Legal Rnance Operating Company LLC 
(OesIs). It has come fb my clients atWon that you have engaged In certain recrutling 
acdvities- on behalf of your employer, agnal FUricfing, to laiget ojrrsnt Oasis employees. In 
partfoilsr, we understand that Signal Funding is sponsoring and ho§Bng an event at Qbstm's 
Stsakhouse on 5464 North River Road In Rosemont, Illinois tsnighii beginning at 5:30 p.m. 
While toe event purports to be for other purposes, have reoeived Information Imficating the 
ftjnctibn of the event is to rpcrylt Oasis' cument employees on behalf of Signal Funding, 
Further, Oasis has been redwing reports from to employees that y^u and other Signal Funding 
repres^dves have been contadihgand targeting current Oasis' employees for the purposes 
of soliciting them to work at Signal In a competing business and also to attend UiIsevent The 
'event Is belrig hdd ih dose pfOflmHy to Oasis' offices, and appears chosen to pro^ride maximum 
disitipdon to ioaasi'^.ushiessafid empibyses. 

As you are or should be aware, Individuals being targeted by you and Signal Funding are 
subject W exten^ve restrictive rovenant agreenlehts. As a general matter, agfeemenfa 
execut^ by Individuals targeted by you end your company state, In relevant lait: 

Employee agrees that during Employee^ employment with the Company and for 
[the restrictive covenant period]. Employee will not^ within the United States of 
America, without toe prior written consent of the Company, directly or Indirecdy, 
Individually or a? a rfrarehoWar, director or officer of any corporation, a partner 
of any partnership, -a metober or manager of any Mted liability company, an 
owner of any other entity or as an employee,, agent; consultant or advisor of any 
entity . . . engage In any work or ai^iy'iV tb* involves a product; system, 
apparatus; servit* or development whk^i Is competitive with or similar to 
Company Products or Services with whieh Employee worked or with respect to 
whifih Employee obtained Corifid'ential Infomni^Qn while empioyed by the 
Company, where EmpJoyEB’« di.i(lBs invoive any level of strategic lm?ut, 


UHteRWll) 






ELECTRONICALLY LILED 





IJ 


P 


!'! 

■Li 

1 

I 

fi 


Michael Olsen 
August 23i 2016 
page 2 


TTle ewpJoyees" restrictive gijvenant? also contain restrictions on soliciting -other oasis 
ertiployeas as wefi ss. Oasis ta^flstocners, referral sources and attarney rdationshlps as forth in 
the agreement I have atta<3ied an example of these agreements for your re\^6w and to put 
you and your employer on formal riotice as to these provisions^ We consider the effort to 
recruit th^ Oasis employees to work fty Signal Funding in a competing capac^to constitute 
tortious Interference with di© contractual provisions oasis has with tiiese eanployees. We 
toerefore demand that you and your coinjjafty cease and desfet these activities, and not to 
proceed with this recruiting'event. -Oasis reserves all rights and remedies regarding your 
condud: to date, Indodlng but not limited to seeidng compensatory and punitiiv'e damages for 
your tortious conduct as well as injunctive relief as appropriate. 

Id addition, you also executed an agreement with postf-empiDyment restrictive covenants, and 
several- -of those ooviaiante, InGluding bift not limited to your obligation to protect Oasis's 
oonfidentlai end proprietory Infororation and your promises not to disparage Oasis or its 
employees; officers or managers; remain to fuli force and effect. Oasts has conram and is 
continuing to investtgate swether you havft already breached' certain covenants in this 
agreement This letter is to remind you of those obilgestions and ^faur promises not in engage In 
those proKbtted activities. I have attached an addittorta! copy here as well. 

Please confirm to me before 4 p.m. today via email 'that "you and your company will not proceed 
with this recruiting event at Gibson Is and you will cease ail efforts to Induce Oasis employees -to 
violate their contractual obilgatlons to Oasis. 

You ate hereby put on notice of possible •iitigation. You are tfrerefore requfred by law to 
preserve eviden®, both. elecin?nte and otherwise, AUouvIng potentially relevant electronic data 
to be destroyed or discarded can subject you to severe cMl or criminal penalties. Please 
preserve al! computer and hard- documents, data. Information, and/or reports relevant to this 
matter, wihich includes aji letephona records. Social media retOrtia, emails or text messages. 










ELECTRONICALLY LILED 









THIS AGREEMENT is made and entered into as of this % d^r of Febniaiy, 2014, by and 
between Oasis Legal Finance 0{>erating Company IXC, a Delaware limited liability company and 
Michael Olsen (herelnafi^er referred to as the ‘'Bmployee''}, For pmposes of this Agreement, the 
'‘Cozapany’* shall mean Oasis Legal Finance Opera&ig Company LLQi Oasis Le^i loanee Holding 
Company, IXC, Oasis Legal Finance^ LIA Courtbouae Services, LLC, Cotuthouse tovestments, HF, and 
Sanhedrin Manegeinent, LLC and any successors or assigns of these entitles. 

As consideration tor Gmplcyee’a promises contained in this Agreement (as set toith herein), the 
Compat^ agrees to employ or to continue to employ Employee on toe terms set forth herein, and ia 
providing other good and valuable consideration, which includes the ability to -paidcipate in. the 
Company's incentive compensation program and Employee's continued access to confidential end 
proprietary intoimation of the Company (inoluding, but not limited to the Company’s database regarding 
Attorney Relationships and clients) as well as a onc^e payment of Ten Thousand DoUais 
($ 10 , 000 . 00 ).. 

Employee agrees and admovrledges toat Employee would not recelw any of the totegoing 
consideration, the receipt and sufTidcacy of whldh ere hereby also aelmowledged by Employee, absent 
Employee's execution of tois Agreement As such, the Company and Empkyee agree as follows; 

1, EMPLOYMENT IS KILL TTME AND AT-WILL . During Erapliq^ee’s omptoyment 
with the Company, Bmployee will devote Employee's toll business time and eftorts to toe Company and 
will not; without '^e Company’s express written consent, engage in any employment or other business 
activity competitive with or in c^ict with the business interests of toe Company. Bm^oyee 
acknowledges that thb Agreement does not create any obligation on En^loyee’a part to work tor toe 
Coidpany, or on the part of the Company to employ Employe^ tor any fixed period of time^ and 
Employee’s employmmit. With toe Company is at-wlU and may be. tenniiiated by Employee or the 
Company at any time witopr without cause. 

2, INVENHOhS ATIP INNOVATIONS. Bmployee acknowledges that all'Work Product 
is tbs property of the Cosnpany. Thnetore, Employee herein assigns to the Company all right, title and 
interest to all patents and patent applications, all iaventioos, Innovation, improvements, developments, 
methods, designs, anaiyses, drawings, reports and ail simiiar or related infonnation (in ei^ case whether 
or not paten^le or reduced to practice), inoluding, without limitation, all computer software and 
software plans and desigos, all copyri^ and oopyrlghtable works, all trade secrets, confidential 
infeimafion and know-how, and all otoer inteilectBal property rights that are or were conceived, reduced 
to practice developed or made by Employee 'sriiile employed by flio Company and that (A) relate to the 
Company’s ttctual or anticipated business, research and development or existing or tofuie pnduots or 
services, or (B) ate or were conceived, reduced to practice, developed or made using any of equipment, 
supplies, tocilities, assets or resources of the Company ^eluding but not limited to, any iiriBllectual 
proper^ rights-, "Vork Product?’). Emplcyee shall pmroptty disclose such Work Product to toe Company 
and perform all actions reasonably requested by too Company (whetoer during toe Tenn or after toe 
termination of this Agreement to establish and confirm the Company’s ownership (Inoludini^ without 
iindtation, executing nsslgnments, consents, powers of attorney, applications and otoer documents or 
instiuments). hi aoooidanoe with Section 3 of toe miDois Employee Patent Act, 7tiS ILCS lOdO S§ 1-3, 
Employee ia hereby advised toattols Section 11 regarding ownership of Fifork Product does not apply to, 
and-Bmployee shall not be required to assign to the Compiiny, any Work Product for which no equipment, 
supplies, tocility, or trade secret informatioii of toe Company was used and tout was dev^oped 
exclusively and entirely on Employee's own time unless ()0 the Work Product relates (1) to the 
Company’s business, or (11) to the Company's demonstrably anticipated research or development (h-.CY) 
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tli» WorJc Product results fiom or relates to any watk performed Smployee for the Company, 
Employee fUrdier agrees to cooperate in offcHug testTmony ngarding the Work Product on behalf of the 
Company in the United States or In foreign countries. 


3. PRQIE(mQyjDP_CQlg»a:>BNmL.W(3R^ Emplqyee recognizes (bat the 
Company has and will continue to develop ceitain trade secrets and confidential InfbrmatloQ end tha^ in 
the course of his employment Employee will be provided widi and have access to this Confidential 
Information. In ccoisid^on for being provided access to Confidential Eifiirmstlon of the Con^any, 
BmployeB agrees that, daring and after Employee’s employment with the Company, Employee wUl not 
disclose, in day manner, im use &r or on behalf of anyone except file Company, or authorize anyone else 
to disolose or use, Confidential Eifcrmafion of the Company. Employee recognizes that the lesirlofions in 
this paragraph survive the termination of Employee’s, employment wifii the Company, fisr any reason. 
For purposes of this Agreement ’ ConfideBtld mfermafion" shd! mean any infbnnaiion, In any form, of 
or regarding file Company or which the Company compiled or coUeoted at sigjiifleant expense and efifotl^ 
which is not known outside of the Company, and spedficaUy inclad«^ but is not limited to, Woric 
Product (as defined below); infbnnatlon about Attorney Eelaticaisblps (as defined helo^, including the 
extensive database the Company has developed regsTdlng Attmey Eelationsiups including the 
Company’s proprietary gold, green, white and ^ attonuy grading m^odology and fhndlng history; 
business plans and strategies; marketing plans; trading strategies; know-how; financial data and 
projei^ons of file Company; and any ofiier seoret or confidentlBl matter nlafing to ary aspect of the 
business of the Company. Eraplt^ aeknowledgu and agrees that the Confidential Tntbrroation 
ident^ed above cons^te trade secrets of the Ccunpany, Upon tamln&tion of Employee’s employment 
for any r^on. Employee agrees to rehim immediately to Company all ptoparty of the Company 
(mcludmg-but 9 ot limited to property provided to the Company by its client^ Attotti^ Eelationsh^S. or 
vendors) In Employee’s possession, custody, or control, inchidinfi but not limited to, Confidentiifi 
Information of foe Company, in whatsoever medium recorded. During foe Terra and thereafter, 
Employee shall take reasonable steps to safeguard Confidenfial InfimDatiou and to protect against its 
disclosttrci misuse espionagei, loss and theft. It is understood that Confidenfial Information does not 
include any information that is pnbllcly available. Nofoing contained In fids Agreement shall in any way 
restrict or impair Employee’s right to use or disclose any Confidential Information which; (A) atfoefone 
of use or disclosure is generally available to the public through no act of Employee, was in foe 
Employee’s possession prior to foe fime of disclosure and was not acquired, dheofly or Indheot^, fiord 
the Company, (C^ is made available to the Employee by others who did not acquire such Confidential 
Information, directly or bdfieotly, fiom the Company, or (D) In response to valid order by a court or 
other goveramenlal body, or as otherwise required by law, or as necessary to establish foe ri^ts of either 
party under this Agreement; 

4, WCqjnPISTARACBMEKr. During end fi>r three (3) yean after Employee's employment 
with the Company, Employee agrees not to make any adverse or derogatory statements; rerna^ or 
comments, oral or writt^ dlreo^ or indirectly, to any individual or entity about or with r^eace to or 
with respect to the Company or any employee, officer, manager, director or agent of foe Company, 
^ployee hereby (i) agrees that be or she will not dispose to Company any trade secrets of a prior 
employer or any other confidenfial information wbieb is restricted pursuant to an agreement binding on 
Employee, and (II) represents and warrants that be or she has slured any prlnr employment non- 
competifion and confidenfiality agreements with foe Company and is not bound by any restrictive 
covenant which would be violated by Employee being emptoyed by foe Company. 


S. UDNCOMPETinON. UONSOLICrrATIOy AUD NOHmTEBEEEBWCB. Employee 
agrees that during Bn^^*e’s employment with tb Company and for a period of two (2) years after foe 
end of Employee’s employment with foe Company, fbr atyreasonwhatsoever, Empldyec will not; wlfoin 
the United States cf America, Canada or Eoecto Eico, without the prior wrlttea consent of tbe Chief 
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Exeeative OSiccr of Compuiy, directly or kd^ectly, iadividually of ss. a sbeieholduv director or 
ofQcer of any ooiporstion, & partner of any partsersbip, a meraber or msnagBr of any limhed liability 
company, an owner of any ot^ enti^ or aa an employee, agent, consultant or advisor of any end^ (Q 
recruit or bira any employee of the Company or otherwise attempt to solicit or induce any employ^ 
independent contcaciDT or agent of '&b Company to 'lenninats his, ber or its rclation^p wiQi the 
Compai^,’ (10 solicit, call upon, contract wth, sell to, service, aid, or assist any Compuy Customers, 
Referral Sources or Attorney Relatlonsfaips wl& respeotto only Company Products or Services, nor will 
Employee supervise anyone else in soliciting, caUIng upon, contracting with, selling to or servicing any 
Company Cuslomera, Referral Sources or Attorney Relationships with respect to only Company Products 
or Services: Oil) engage in apy work or activl^ that involves a product, system, apparatus, service or 
development Whieb is competitive wife or similar to Company Products pr Services with which 
Employee worked! or with respect to which Employee obtained Confidential InfbrmatioR vdiile employed 
* by fee Compare, where Employee's dutfes involve any level of strategb inpu^ Qv) accept a pcsifion of 
employment with ai^ Refeml Source or Attorn^ Relationship of the Company whiife b the same or 
substantial^ shuiiar to any position Employee held with the Compare during the last twelve (11^ months 
of Employee's employraent with the Compan.}^ or (v) engage in any advocacy projects, including tor or 
an behalf of, but not limited to, fee U. S. Chamber of Commerce, another business trade association, an 
insutance corapaiQ' or an insurance indusliy trade association, which are adverse to the mterests of the 
Company. Employee agrees and acknowl^j^s feat fee aotivi^, geographic and temporal scope of fee 
restrictions of fids section are reasonable, necessary tor fee protection of legitimate business interests of 
the Company, and will not prohibit Employee fiom being able to obtain meanlogfiil employment duimg 
the restricted period. Employee fertile a^owledges feat adequate consideration has been received by 
Employee tor feese obligations. 

For purposes of this Agccecnen^ (A) "Comaaov Castomera" shi^ mean (a] each and eyeiy 
bustointf '^0 conducted business with fee Company within fep two year period immediately 
preceding fee date of Employee’s termination (fee "Look Bach Period’^, and about whom Employee had 
gained Confidential ^formation or with whom Empipyae had personal contact during l^ployee's 
employment; and (b) each and evety entity which was a prospective customer of the Company and to 
whom Emidoyee submitted or assisted & a proposal for SKVIces, or otherwise solldfed or assist^ in. fee 
EoUcilatloD of fee business of such entity, at any time during the Look Back PerJofe (B) ' 'Referral 
Sourees" shdl meap (i) each and every enti^fhom whom fee Company has received i^birals wife regard 
to Company Products or Services at any time during the Look Bai^ Period, and aboitt whom Employee 
bad gal^ CouildeiitiBl.Infbrfflation or wife whom Employee had personal contact during Employee’s 
employment; and (iQ each and every entl^ that is a potential sostce ^retoaals for busbess and to whan 
Employee submitted or assisted In a proposal tor services, or ofeerwise solicited or assisted In the 
solicitatioQ of referrals from such entity, at any time during the Look Back Period; (Q "Attorney 
Rdatlonshloa’ * shall mean (i) each and evety attorney, paralegal, or attorney stuff member wife whom fee 
Compairy has done business, dfeo' directly or ini^otly thresh the attorney’s clien1(s), at-any time 
during^ Lode Back Period, and aboutwbom Employee had gained Confidential hitormation (induding 
access to the Atiorn^ Relationships database maintained by fee Company which uicludes fee Company’s 
proprietary gold, green, white and ted attorney grading methodology and tonding history ) « wife whom 
Employee had personal confect during Employee's employmmt; (ii) each, and evety attorney, paralegal or 
attorney staff member to whom Employee submitted or assisted itt a proposal tor services, either to thst 
attorney, patafegal, or attorney staff member directly or to feat attorney’s client; or ofeerwhse soitolted or 
assisted in fee salivation of lefeirals from surfe entity, at asy time during fee Look Back Period; and (D) 
"r’ompgnv Products or Services” shall mean products or services which are similar to, compete wife, or 
can be used tor fee same purposes as products or services sold or offered to be sold by, or, to Employee's 
knowledge, In development at fee Company, at any time during Employee's employment at fee 
Oosapany, Including; without limitation, law firm finasoing, commercial Htlgatiou financing, plaintiff 
fitrrding or structured settlements businesses. 
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Employe spectScallj agrees and acknowledges tbat Employee has received su^ient 
eonsldeiation for Eidployce’s pioodses contained in this Section and other sections of diis Agreement, 
incinding frat not Uinited to the Company’s promise to provide Employee with CotsEdentla] Mumatlon, 
and the Company priding Employee the one-time bones described in the preamble of tills Agreement' 

6. REMEDIES . Employee acknowledges that the restrictions contained in Faregraphs 2,3, 
4, and 5 are reasonable and necessary to protect tiie business and hiferests of the Company and that any 
violation of these restrictions Ml cause substantial and nrepaiable jnjiuy to the Company, and as a 
consequence thereof, Employee agrees tbattiie Company is entitied, m addition to any other remedies, to 
preliminary and peimanent Injun^ve relief m secure specitio peformanee!, and to prevent a breach or 
contemplated breach, of such Paragraphs^ without the posting of any bond or security, Employee finther 
acknowledges that if Employee Ms to comply with paragraph 5 8b(m,tiietune period fbrthstrestriotitm 
will be extended by one day fbr eaoh day Employee is found to have violated It, up to a maximuin of one 
(1) year. Jit addition, In tiie event that foe Company successfolly brings litigation agidast Employee for 
breaoh of Paragraphs 2, 3, 4 or 5, foe Company shall be entities m addition to any other imedles 
awarded to it; to its reasonable attorneys' foes Incurred In [^oseouting the litigation. 

7. BNTlRB AGRBBMBNT . This Agreement shall supersede* ail previous agreomciDts 
coveringthis subject matter between Employee and foe Company. 

8. ‘ SKVERAEILTry A'tjD_ldOPIPICATJOy. If anv provision of this AereemeBt Is held 
invalid In any respect, It shall not affoot the validity of any other provision of this Agreement If any 
provision of fois Agreement is held to be unreasonable as to fone, scope or otherwise; it shall be constnied 
by limiting and reducing it so as to be enforceable under applicable law. Except as s^ forth in foe prior 
sentence no prevision of fois Agreement may be moditied, waived, or discharged by foe parties except ia 
writing, and, signed by Employee and by an aufooiixcd officer of the Company, or the respective 
parties' le^ representatives and successors, 

9. gUCCBSSORS, This Agreement shall inure to foe benefit of foe Company, its 
subsidiaries, affiliate^ sucoessors and assign^ or nominees, Employee agrees to execute any and oil 
documents reasonably necessary to assign a^/br transfer the Company’s rights under this Agreement to 
such sifosidlaries, afTiiiates, successors, assigns or nominees. 

10. GQVERMINO LAV. This Agreement shall be govened and construed in accordance 
with foe laws of the State of Illinois and Jurisdiction and venue for any matter shall be exclusive to the 
courts of Cook County, Illinois. Tltis Agreement shall be,binding upon and enforceable against any heirs 
and le^ representatives and the assignees of any Idea, inventions or discovery conceived or made by 
Employee. 

BMPtOYEB ACKNOTOEDGES THAT BY SIGhHNQ BELOW, ElyiPLOYEB HAS READ, 
UNDERSTOOD AND AGREED TO Ali OF THE EROVKHONS OF THIS AGREEMENT, HAS HAD 
THE OPPORTUNITY TO KE?VJEW THIS AGREEMENT'WnH AN ATTOBMBY OF EMPLOYEE’S 
CHOICE OR HAS CHOSEN NOT TO RETAIN AN ATTORNEY AND UNDERSTANDS AND 
AGREES TO ALL OF THE PROVKIONS SET FORTE ABOVE EMPLOYEE ALSO 
ACKNOWIHDGES THAT EMPLOYEEHAS BECHVED A COPY OF THIS AGREEMENT. 
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gMPLOYMENT AT WELL ACRKEMUMT 

THIS AOSEEMBNT is made and antared Inte as of “djis j^^day of |HHH> 2013, by and 
bBjwwnOad^Lga^inanco Operating Company LLC, a DelESrt limited liability company aa^- 
||H|||P||H|||[|^taiiiafter teiened to as the "Employee'*), For purposes of ibis Agreement the 
‘‘Compaoy’' shall mean Oasis Legal Finance Operating Company LLC and ail of its subsidiaries, 
afCUiatas, sttccessoi« or assigns of ssoh companies, including, bnt not limited to, Oasis Legal Finance 
Holding Company, LLC/OasisLegai Finance, U>C, Courthouse Services, LLC, CourtliousaLivestm&nte, 
LF, and Sanhedrin Management .LLC. 


THEFBFORE, in consideration torthe Compan/a agreement to emplc^ or to continue to employ 
Employee, and for otbeu good and valuable consideratl^ Wbicii includes the abili^ to participate hi die 
Company's Lncentive compensation program and Employee's continued access to confidential and 
proprietary information of the Company Cmoluding, but not limited to the Company’s database regarding 
Attmn^ Relationships and oilents) as well as a one-time payment of one thousand dollars <$I, 000,00), all 
of which Employee agrees and acknowledges that Employee would not receive absent Emplcsyae’s 
execution of this Agreement, toe recelptand sufiicient^ of i^ich are hereby acknowledged, toe Compsny 
and Bmployee agree as foliowst 


1, EMPLOYMEHT IS FULL TIME AKD AT-WILL, During Employee’s employment 
with the Company, Employee wili devote Employee’s fiill business time and efforts to toe Company and 
will not, Without toe Company’s express written consent^ engage m any employment or other business 
activity competitive with or in conflict with the business kteiests of toe Company. Bmpic^ee 
QoImowledgBs that tills Agreement does not oreate any obligation on Employee’s part to vrork for the 
Corppany, or on the pait of toe Company to employ Employee, tor any fixed period of tlmei, and 
Employee’s emifioynient with too Compi^ is at^wlJl and miy be terminated by Employee or the 
Company at any time wito pr without cause, 


2. INVENTIONS AND, .INNOVATIONS. All Inventions, business applications, 
innovations, methods, designs, ideas or ji^ovements tliat teiate to or am useable In connection wito the 
business activities of toe Company wiiioli Bmplcyee conceives, develops or reduces to practice, in Whoie 
or in parti during the period of Employee’s employment wito the Company (collective]^, “Work 
Froducf') are the sole propsrfy of the Company. Employee will promptly reveal all intonnation rdatoig 
to toe Work Product to toe Manager of tiie Company and will assign all right; title, and intemst In toem to 
toe Company. Employee assigns to toe Company nil Interest in any patents, patent applications, or other 
intelleobial proper^ rights related to such Work Product and will assist the Company, at any time, in 
obtaining, innntaining, and prosecuting such rights. If any Work Product does not qualify as work made 
for hire. Employee will and does hero^ assign to toe Company ail sudj Work Product fiee and olew of 
any liens, clrnnis, or enoumbrences. 


3. CONPIPHNTIAL INFORMATION. Employee agrees toa^ during wd afiei Employee’s 
employment with toe Company, Employee vdli not disclose, in any manner, or use for or on behalf of 
anyme except the Compatly, or autoorlze anyone else to disc lose or use, Confidentiai Infoimatl on of the 
Company. Bmptoyee recognizes toat toe restrletions in this paragr^h survive toe termination of 
Employee’s employment witli toe Company, for any reason. For purposes of tois Agreement 
"Confidential Monnation” shall mean ai^ Intoimation, in any fbrm, of or regarding the Company or 
whidi toe Company compiled or ooliected at significant ejqjense and effect, which is not known outside 
of toe Company, and specifically lududes, but is not limited to, Work Product*, information about 
Attorney Reiationships (as defined below), including the extensive database the Company has developed 
regarding Attorney Relatioiships including tlie Company's pTbprietay gold, green, white and red 
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attorney grading methodology and funding hisfoiy ; business plans and strategies; marketing plans; 
trading strategies; Imow-hofv; financial data and projections of the Company; and any other seont or 
con&dentiBl mattw relatii^ to any aspect of ^c business of lire Company, Employee acknowledges and 
agrees that the Confidentidlirformation identiHed above constitute trade secrets of the Company. Upon 
termination of Employee’s employment; any reason^ Employee agrees to retum immediately to 
Company all property of the Company (iacIadiDg but not Hmlted to proper^ provided to the Company by 
its oUentSj Attorney Iteladosshtpi^ or t^ojis) in Employee’s possession, custody, or control, including;* 
but not limited to, Confldentiei btormadon of dre Company, in whatsoever medium recorded. 

4. HONDISPARA6EMEKT. During and after Emplpyeo’s employment with the 
Company, Employee agrees sotto make any dispata^g or derogatory statements, remarks or comments, 
oral or written, directly or indirectly, to any Indmdual or entity about or with leftreiice to or with respect 
to the Company or any employee, officer, manager, director or agent of the Company, 

5. NONCOMPBTmQN. AND, NONSOLrcTTAttCN. Emri ovee agrees that during 
Employee’s employment witT] the Company and for a period of|H|im|||f after the end of Employee’s 
employment with Ac Cofflpaiiy,ft)r any retuon whatsoever. Employee will not; within die TJniM States 

of Ameticj), without the prior written consent of the Company, directly or indirectly, individually or as a ■ 
shareholder, director or officer of any corpoiation, a partner of any partnership,' a member or manager of 
aiQ' limited liabib'ly company, an owner of any other entity or as an employee, agen^ consultant or 
advisor of any enti^ ^ recruit or hire ai^ employes of tli's Company or otterm'se attempt to solicit or 
induce any employee, iadepeitdent contractor or agent of the Company to terminate his, her or its 
relationship with ftc Compare; ^ solicit, call upon, contract wiflt, sell to, service, aid, or assist any 
Company Customen, Ee^terml Sources or Attom^ Kelatiousbips with respect to only Company 
Products or Services, nor will Bmployefr supervise atiyone else in soliciting, calling upon, contracting 
with, selling'to or servicing ai>y Company Customets, Esferral Sources or Attorney Rdationships with 
respect to only Company Pro&ots or Services; (HI) engage in try work w aefivity tliat involves a 
product; ^stern, apparatus, service or development which fs competitive with or similar to Company 
Products or Services widi which Employee worked or '»dth respeot to which Employee obt^ed 
Confideutial Znihrmation whQe employed by the Company, whereEmpIoyee's duties Involve any level of 
strategic inpu^ or Qv) accept a position of employment with any Keftrral Sounse or Attorney Relationship 
of tlie Company which is ftie same or substanfially similar to any posifton Employee held with the 
Company dcring the last twelve (12) months of Bn^loyee’s employment with the Company. Employee 
agrees .and acknowledges that tlw aefivity, geographic and temporal scope of tlie restiiotions of this . 
seobon are rcasonabdo, necessary fbr the pr^eotion of legitimate business interests of the Company, and 
will not prohibit Employee firom being able to obtain meaningftil employment during the restricted 
period. 

For purposes of this Agreement; (A) "Company Castomers” rfiall mean (a) each and every 
customer who has conducted business with toe Compare within toe tvro (2) year period immediately 
preceding toe date of Employee's termination (the "Look Back Period”), and about whom Employee had 
gained Confidential Inftxmation or with whom Employee had personal contact during Employee's 
employment; and (b) each and every entity which was a prospective customer of the Company and to 
whom Employee submitted or assisted in a proposal for services, or otherwise soh'idted or assist in the 
solidtation of the business of such entity, at any time during toe Look Back Period; (8) ‘ ^efetral 
Smiioes” shall mean (i) each and eveiy entr^ ftom whom the Company has received teftnals with regard 
to Company Products or Services at any time during the Look Back Period, pnd about whom Employee 
had gained Confidential Information or with whom Bihpicyee had personal contact during Employee’s 
employment; and (il) each and every entity that is a potential source of r^rrals for business and to whom 
Employee submitted or asslaed iu a proposal for service^ or otherwise solioited or assisted In tire 
solioi(atio& of referrals from snoh entity, at any time during toe Look Back Period; (C) ' 'Attorney 
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Relationships" shall fflWJi (i) each and eveiy attorney, paralegal, or attorney staff member with whom the 
Company has done business, either direct^ or indirectly tirrough the attorney’s o1ient(s), at any time 
during the Look Back Period, and about whom Employee had gained Gonfidennal Information (in^udijig 
access to the Attorney Relationships database maintained by the Company which includes 'ttie Company’s 
proprietaiy gold, greenj white and rsdattom^gradingxnethodology and funding history } or with whom ■ 
Employee had personal contact during Employee’s employment; (h) each and every attorney, paralegal or 
attorney staffmember to whom Employee submitted or assisted in a proposal for services, eitiier to that 
attorn^, paralegal, or attorney staff member dineotiy or to tliat attorneys olien^ or otherwise solicited or 
assisted in file solioitatf on of referrals from sudi entity, at any time during the Look Back EerioJ; and (D) 
"Company Products or Services’ ’ shall'mean products or services which are similar t^ oompede wifii, or 
can be used fbr the same purposes as products or services sold or offered to be sold oi^ to Employee’s 
knowledge, in development at the Company, at any time,during Employee's employment ad the 
Company, including; without Kndtation, law fitm dancing, conunercial litigation tinandng, plaintiff 
funding or structnred settlements businesses, 

6. REMEDIES ,. Empliyee acknowledges that the restrictioos contained in Paragraphs 2,3, 
4, and 5 are reasonabb and necessaiy to protest the business and Jnter^ of the Company tiiat any 
violation of these jestrlctlons will cause substantial and lireparablo injury to tiie Company, and as a 
consequence thereof, BmpIoyM agrees that the Company is entitled, in addition, to any other mmedies, to 
preJiminaiy and permanent injunctive relief to secure spedtie performance, and to prevent a breach or 
contemplated brsaoh, of such Paragr^hs, wltiioutthe posting Of any bond or security. Emplcyee fMer 
aoknowi edges that if Bmployeo fhlls to comply with paragraph 5 abovci, the time period for foatrcstriolion ■ 
will be extended by one day for each day Employee Is found to have violated it, up to a maximum of one 
(1) yean In additiou, in the event tlratthe Company snccessflilly brings litigation against Employee for 
breach of Paiagnpha 2, 3, 4 or 5, the Company shall be entitled, In addition to any other remedies 
awarded to i^ to its reasonable attomt^’ foes meurred in proseoutingthe litigation. 

7. ENTIRE .AGREEMEhn*. This Agreement shall supersede all previous agreements 
covering this sobjeot matter between Employee and the Company. 

8. SEVERABILITY AND MODIETCAION. If any provision of tills Agieeraent is held 
invalid In any respect, it shall not affect the valldi^ of any other provision of this Agreement. If any 
provision of fo is Agreeinent is held to be unreasonable as to time, soc^e or otiierwise; It shall be construed 
by limiting and roducing it so as to be enforoeable under applicable law. Except as set forth in the prior 
senteaco, no provision of tiiis Agreementmay be modified, waived, or dlsohaiged by the parties except in 
writing; and signed by Employee and by an authorized officer of tlie Company, or by the respective 
parties' legal representatives and successors. 

P. gUCCBSSQRS. ^ This Agraement shall inure to foe benefit of the Company, its 
subsidiaries, affiliates, sucoessora and assigns, or nominees, Employee agrees to execute any and all 
documents reasonably uecessaty to asrign and/or transfer tiie Company’s rights under tills Agreement to 
such subsidiaries, afSliates, successors, assigns or nominees. 

10. OOVS^jlNG.LAW- . This Agreement shall be governed and construed In accordance 
with the laws of the State of Illinois and Jurisdiction and venue for any matter shall be exclusive to the 
courts of Cook County, Illinois. This Agreeinent shall be binding upon and enforceable against any heirs 
and legal represmitatives and the assignees of any idea, inventions or discovery conceived or made by 
Employee, 







EMPLOYEE ACKNOWLEDGES THAT BY SIGNING BELOW, EMPLOYES HAS READ. 
UNDERSTOOD AND AGREED TO ALL OP THE PROVISIONS OF THIS AGREEMENT, HAS HAD 
THE OPPORTUNITY TO REVIEW THIS AGREEMENT WITH AN ATTORNBY OP EMPLOYEE’S 
CHOICB OR HAS CHOSEN NOT TO RETAIN AN ATTORNEY AND UNDERSTANDS AND 
AGiREES .TO ALL OP THE PROVISIONS SET FORTH ABOVE. EMPLOYEE ALSO 
ACKNOWLEDGES THAT EMPLOYEE HAS RECEIVED A COPY OF THIS AGREEMENT. 

IN WITNESS WHEREOF, the parties bave execufed this Agreetneni'i ‘ 

OASIS LEGAL FINANCE OPERATION COMPANYIXC 
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UttlerMcndiJson, PC 
321N. Clark St 
Si{lte 1003 
CNIcagoJL 60E64 


James Ml Wits 
312.785,32<6dlttdl 
312.372.55ZDmaln 
312.372.7880 fsK 
Irritz®! ltUer.com 


VIA FEDERAL gXgHL€5S,.& EM,ftIL_ftybeau40.@vahQO.eDm) 

Tyson Beauchamp 
300 Town Center Blvd. 

Gilberts, IL 60136 

Rei BnphymentAtWUAgreement 

Dear Mr, Beauchamp: 

I represent Oasis Legal Htiance Operating Company LLC ("Oasis" or the "Company") and 
writs to remind you of die re^ilctions contained Ih the Employment At WH Agreement (the 
"Agreement'O that you signed with Oasfs on or about September % 2013 (a copy of which I 
attadiol to this letter), 

PiS you know, the Agreement contains protectlohs relating to die Company's confidential 
information and also contains certain post-employment restrictions. In Section 3, you agreed 
not tp use or disclose the Company's confidential Information and to return such confidential 
Information and any oflrer Company properly upon the termination of your employment. In 
Section 5, you agreed to restrictions on the solicitation of the Company's employees, as well as 
restrictions on. solicitations of the Company Customer, Referral Sources, or Attorney 
Relationships with respect to Company Products or Sen/lces (as defined In the agreement) for a 
one-year petiod, . 

in Section 5, you agreed that for a one-year period you would not "engage in any 
work or activity that involves a product;, system, apparatus, sendee, or development 
which Is competitive with or simitar to Company Products or Services with which 
[you] worked or with respect to which [you] dbtained confidential Information 
while employed by tiie Company, where [your] duties involve any level of strategic 
Input" In Section 6 of the Agreement, you specifically ackhovstedged the reasonableness of 
ihesB restrictions. 

Oasis has reason to believe that you have agreed to work for a competitive business 
enterprise, Signal Funding, LLC, In violation of Section 5 of your Agreement Accordingly, Oasis 
demands tiiat you-Immediately cease and desist from any violation, or intended violation, of 
your continuing wntractual obligations, including commencing employment with Signal Funding 
In violation of your Agreement. 




EiUucoin 





Tyson Beauchamp 
October 11/ 2016 
Page 2 


Ond^ the terms of the Agreement, Oasis will seek. Injunctive and compensatory relief if ■ 
you bread! your Agreement, You could be ordered to "pay Oasis damages/ as well as be 
enjoined from engaging In the Infringing conduct Moreovo', per S^on 6 of the Agreement, 
you wbuld be responsible-for paying Tor'the Company's reasonable attorneys' fees should It 
prevail In any action to enforce the Agraementfs terms. 

It is my dient's hope that you will honor jour contractual obltgaHons under the 
Agreement/' and that we can resolve this matter without the necesslly of Invoking legal process. 
Accordingly, please certify In writing by October 14/ 2016 that you have not and do not 
intend to work for Sgnal Funding, Lie in violation of your Agreement and that you have 
returned to Oasis all of its confidential Informadon, materials and property. 

You are hereby put on notice of anticipated litigation. You are also hereby put on notice 
of your assodated duty to preserve evidence, both electronic and otherwise. You are required 
to take all measures to preserve and to not modffy, alter or destroy any hard copy and 
electronic reoirds and any tangible Items which may, or could be, evidence In any forthcoming 
lawsuit against you and/or others acting in concert with you. This Indudes all records and other ‘ 
evidence maintained on your computers or systems, as well as arty mobile storage device, 
thumb dn've, PDA, digital camera, smart phone,, or any other electronic information storage 
device, application, or service, and Including any web-pased emal system, or vreb-based 
storage repositories sUch as. Diopbok Botoc, This also Includes any correspondence or 
communications between you and Gary-chqdes.or anyone dse afhllated or assodated with 
Signal Funding, or ariy communications you have had with any Individual employed by the 
CiOTpany regarding Signal Funding. If you have any questions, regarding whetiier records or 
other property are, or could bd, eWdotce In this dispute, you must preserve the material. 

You have an obligation not to modify, delete, or alter In any fashion any hard copy 
and/or eledrbnic records which could be nelevantto potential pending dalms against you. We 
also demand that you not alter/ modify or delete any email rectwds. Including any records 
accessed through any web-based email accounts, you fell to take reasonable measures to 
preserve evidence or potential evjdertce> a court may Issue various sanctions against you, 
including monetary sanctions, issue sanctions, evidentiary sanctions, or a defeult judgment. 

Thank you for your attention to this matter. 



F(rmw!de;M3ia25l3.^ 090016.1000 











* THIS. AGREEMENT Is made sad entered Into as of tills ^ day of September, 2013, by and 

between Oasis Legal Eniance Opetating Company LLC, a Delaware Ib&ited Itabili^ company and 
y> fi-Av\ jStaocKftwA (Jierelnafter referred to as tbo "BmpIoyee'')i For purposes of tills Agfcament, the 
' '^npaity" shall mean Oasis Legal PInanoe Operating Company LLC and all of its subsidiaries, 
afSlistoi^ successors or assigns of sndt companies, inolading, but not limited to, Oasis Legal Finance 
Holding Company, LLC, Oa^ Legal Finance, LLC, Couitiiouse Services, LLC^ Courthouse Investments, 
LP, and Sanhedrin Management^ LLC. 



THBREPORB, in consideration fertile Company's agreeitieotto employer to continuetoemiiloy 
Bmployee, and for other good and valuable consideration, which includes fee ^jl]^ to participate In the 
Company’s incentive compensation program and Employee’s oontmued access to confdesilai and 
proprietary inferinatiba of fee Compnoy (inolnding, but not limited to fee Coinpany’s database lega^'ng 
Attorney Matfon^tps and clients) as well as a one<time payment of one thousand dollars ($1 /lOO .00), all 
of whidi Employee agrees and acknowledgs feat Employee would not receive absent Employee’s 
execution of tills Agreement tiie receipt and sufficieeey of which are hereby acknowledged, tlie Company 
Slid Einployee agree as foUowst 

1. EMELOYMaJT IS PULL TIME AND AT-WILL. During Empli^e’s employment 
with the Company, Employee will devote Employee’s fell business time and efforts to tire Conqnny and 
wdll no^ without fee Compauy|s express written consent, engage In any employment or other business 
activity competitive witii or in confliot witli fee business interesta of fee Company: Employee 
acknowledges (hat tills Agreeinent does not create any obligation on Employee’s part to work fer fee 
Company, or on the part of the Company to employ Bn^loyea, for any fixed period of time, and 
Employee's employmeitt wife the Compimy is atw^ and may be terminated &npioyee or fee 
Company at any time wife or without causei 

2. INVENTIONS AND INNOVATIONS . All Inventions, business applloatlons, 
innovations, methods, designs, ideas or Improvements feat relate to or are useable In connection wife fee 
business activities of fee Company which Employee conceiyes, develops or reduces to practice In whole 
or III part, during fee period of Employee’s employment with fee Company (collectively, “Work 
ProduefO are tile sole property of fee Company, Employee will piomptiy reveal ail informationrelating 
to the Work Product to the Muiager of fee Company and udil assign all rlgb^ title, and Interest in them to 
the Company. Employee areigus to fee Company all interest in any patents, patent applications, or other 
IntellBoUial proper^ rights related to such Work Product and i^ll assist fee Company, at any time, In' 
obtaining, maintaining, and proseonting such rights. If any Work Produot does not qualify as work niada 
fer blr^ Employee will and does hereby assign to the Company all suoh Work Product free and olesr of 
any liens, claims, or encumbrances. 

3. CONPIdENTTAL INFORMATIQN. Employee agrees thah during and atier Employee’s 
enqiloymont with the Company, Employee will not disclose, in any manner, or use for or on briialf cf 
anyone except the Company, or aufeorite anyone else to tisclose or use, Contidential Inforniation of tire 
Company. Einployee recognizes feat the restrictions in this paragraph survive the termination of 
Employee’s employment witli .the Company, for ai^ reason. For purposes of this Agreement, 
"Confidential LifoiTnatiah” riialt mean ai? infermatioii, in any form, of or regarding the Company or 

' whlcll fee Company compiled or colleoted at significant expense and offoit, 'vriiich is not known outside 
of the Compahy, and specifically inoludes, but is not limited to, t^ork Product; inforniation about 
Atiomey Relationships (as defined below), including tire extensive database the Company has developed 
regarding Attorney Relationships including fee Company’s proprietary gold, green, white and red 
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attorney grading methodology and fiindiag hlstoiy ; bnsinesi plana and strategies; marketing plans; 
trading strategies; )aiow-how;.flnancigI data and projecHons of tlie Company; -^d ^y odier secret or 
contldential matter relating to any aspect of the business of die Company. Employee acknowledges and 
agrees diet the Confidentlsl Ttifornieiion ideiitiiied above constitute trade secrets of the Company. Upon 
termination of Employee's employment, tbr ai^ reason, Employee agrees to ret«m immedfatcly to 
Company all properly of the Company (moluding but not limited to proper^ provided to the C(»tipaiQr by 
its oHenta, Attorney Edalfonships, or venders) in Employee’s possession, custody, or control, inclu^og, 
iMit not (imited to. Confidential J^fbrmation of the Company, ]n whatsoever medhim recorded. 


WOblDISPARAGBMENT' During and after Employees employraent with tlie 
Company, Empf oyee agrees not to make any disparaging or derogatoiy statements, remai'ks or comments, 
oral or written, directly or indirecdyi to any individual or enti^ about or wMr reference to or vdth respect 
to die Company or any etupicyee, ofRcer, manager, director or agent of the Company. 


5. • WONCOMESmiCaj: amp . NOWSOLrarAttON. Employee agreeis that during 
Employee’s employment wJdi the Company and for a period of one (1) year after the end of Employee’s 
employment with the Company, for my reason wiiatsoeyer, Employee will no^ within die UniM ^tes 
of America, \WtiJout the prior written consent of the Company, directly or indirectly, individually or as a 
riiareTwIder, director or officer of any coipoiation, a partner of any partnership, a member or manager of 
any limited liability company, an owner of any other enti^ or as an employee, agent; consultant or 
advisor of any entity (i) recruit or hire any employee CFthe Con^iany or otheiwise attempt to solicit or 
induce Any employee, independent contractor or agent of the Company to terminate hii^ her or Its 
relatlonshiii witli the Compan>^ (iQ aoEci^ call upon, contract with, sell to, service, aid, or assist any 
Cotnpai^ Customs, Referral Sources or Attorney Relation&hlps 'mfe reject to only Company 
Einducts or Services^ nor -will Employee supervise anyone pise In soilolting, calling upon, contraotlng 
witli, sdling to or servicing any Company Customers, Refernl Sources or Attorney Relationships with 
respect to only Company Products or StrvJcet; (iii) engage in any work or activify tliat Involves a 
product system, apparatus, service or development which is oompetitiva with or similar to Company 
Products or Services Wltli vAlch -Employee worked or with .respect to '^Icli Employee obtaijted 
Confidential Inibrmatiou while employed by the Company, where Employee’s duties involve any level of 
slrateglo input; or (iy) aooept a posifion of entploymeiit with any Refeiral Source or Attorney l^atl onship 
of dte Coinpauy which is the same or substantially similar to any poation Employee hold with tlie 
Company during the last twelve {12) mondis of Employee’s employmeait with the Company. Employee • 
agrees and acknowTedges that fee activity, geographic and temp^ scope of the restrictions of this 
section ai« reasonable, necessary for fee protection of legitimate business interests of the Company, and 
will not prohibit Empicyee fiom being able to obtain meaiiingftil employnmtt during the restricted 
period. 

For purposes of this A^eement (A) '' Company Costdmers” shall mean (a) each and every 
customer wlio has conducted business wife tlie Company within fee two (2) year period immediately 
preceding tlie date of Employee’s termination (the "Look Back Period”), and ^ontwhom Employee had 
gained ConfidentCaJ lufennation or witii whom Employee had personal contact during Btnplpyec’s 
empioyiiun^ and (b) each and eveiy entity wblcii was a prospective customer of the Company and to 
whom Employee submitted or assisted In a. proposal fbr servicesi, or otherwise sollcsited or assisted in fee 
solicitation of the business of such entity, at any time during fee Look Back Period; (B) " Referral 
Sources " sbillmean (0 eadi and every etiti^from whom the Company has received referrals wife regard 
to Ctompany Products or Servloes at any time during fee Look Back Period, and about whom Bn^iloyee 
had gained Confidentiii) Inriormation or wife whom Eimployee hod peraonal contact during Employee’s 
employment and (ii) each and eveiy entity that is a potential source of referrals fbr business and to whom 
Employee submitted or assisted in a proposal for services, or o^rwise solicited or assisted in (he > 
solicitation of referrals fiom such entity, >t any time during tiie Look Back Period; (C) "Attorney 
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Re?Btion5lwD5‘ ^ shall itlMJi (i) uch and eveiy attorney, panicga), or attorney staff member with whom the 
Company lies done btishiess, either dimotly or indirectly through tlie attorney’s olient(s), at any time 
during the Look Back Period, and about whom Employee had gained ConfideaHal Monnatlon ^dudlng 
access to tJ>e Attorney Relationships database mainlalned by the Company which inoludei the Company’s 
pTQprietaiy gold, grdei^ white and red etfomey grading me^odology and fundingMstray ) orwitb whom 
Employee had personai contact during Employee’s employment; 01) each and every att^ey, pralegal or 
attorney staff member to whom Employee submitted or assisted in a proposal for services, cither to that 
attorney, paralegal, or attorney staff member directly or to riiat attorney's client, or odierwise solicited or 
assisted in tlie solicitation of i%fhrrals from such enti^, at aiy time during L<x>k Back Period; and P) 

"ComBanv Prodaots_Qr Serviced shall mean products or services which are similar to, compete with, or 
* can be used for die same purposes as prod nets or services sold or o:3(»red to be sold by, or, to Btnployee’s 
knowledge; in development at the Company, at. any time during Employee’s employment at die 
Company, inoltxlmg; without Ihnltatlon, law firm financing, commercial litigation financing, plaintiff 
fiindlng or structured setdenents businesses. 

6. REMERfeS . Employee aclmowledges that tbs restrlctiolis contained In Paragraphs 2,3, 
4, and S ate reasonable and necessaiy to protect the-busincss and interasfa of die Company and that any 
violation of these zestiicfions wil! cause substantial and irreparable injury to the Company, and a$ a 
con$eguei)cq.theoreoi^ Employee agree* that die Cainpauy is entitled, in Edition to any other remedies, to 
preliininaiy and pennant ii^unctive relkifto secure specific perftrmance^ and to prevent a brearii or 
contemplated breacli, of such Paragraphs, without tlie posting of any bond or security. Employee fintiier 
acknowledges that If Employee fiifls to comply witii paragraph 5 abov^ tiie time period for ^st restriction 
wEl be extended by one day fi)r each day Employee Is found to have violated It, up to a maximum of one 
*(1) year. In addition, !a die cventthat tire Company successhilly brings litigation against Emplt^ee fbr 
breach ofParagraplis 2, 3, 4 or 5, die Company shall be entitled, In addition to ai^y other remedies 
awarded to it, to its leasonnbie attorn^s’ fees inoorred in prostnuting die litigation. 

7, ENTIRE AGBBBMBHT. This Agreement riiall supersede all previous agzcements 
covering tliis subject tnattei' bet^en Employee and die Company. 

3, SEVERABILITY AND MODIFICAION. If any provision of tiiis Agreement is held 
invalid in anyrespeot, it shall not affect the vsilidiy of gny other provision of this Agreement If any 
provision of ^is Agreement is held to be unreasonable as to time, scope or otlicrwfse, it ^aJI be construed 
by limiting and reducing it so as to be enibrceable under applicable law. Except as set fbrth in tlie prior 
sentence, no provision of thjs< Agreement may be modified, waived, or discharged by tiie parties except In 
writing, and signed by Employee and by an authorized officer of fte Company, or by ihe respe^Vc 
partied legal Tepfcsentatives and successois. 








9, SUCCESSORS. Hits Agreement shall inure to the benefit of the Company, its 
subsidiaries, affiliatw, successors and assign^ or nominees. Employee agrees to execute any and all 
dooumeuts reasouably seeessaiy to assign wd/or transfer the Company’s rights under this Agreement 1o 
suoh subsidiaries, afiHliate^ successors^ assigns or nominees, 

10. GOVBRMMG LAW . Tiiis Agreement sliall be governed and construed in accDidanoe 
with the taws of the State of Illinois uid jurisdictiot and venne fbr any matter shall be exclusive to the 
courts of Cook Couny, lUinoIs. This Agreement shall be binding upon and enforceable against any heirs 
atid legal representatives and the assignees of any idea, inventions or discovery conceived or made by 
.Employee, 


3<2S7:/I/2S13.on 


3 




employee acknowledges that by signing below EMPLOYRP HfA<5 EPATi 

ACKNOWLEDGES THAT EMPLOYEE HAS RBCEIVBD A COPY OP THTS AGSEBMENT, 

IN WnNBSS WHEREOF, the parties hm executefl tiila Agreement. 

OASIS LEGAL FINANCE OPERATION COMPANY LLC 





Lrttler 

tlVbyMUlWtfURAMWHM^lAl! 


LMItr M*nd«bpnt PC 
321 N. Clark St. 
suite 1000 
ChloaQo. IL 60SM 


October 11,2016 


James M.Vl/itz 
31i,7S!S.324$cnfe«i 
312.372.SS20 main 
312.372.7S80 fax 
j*Ib®8lBer.ccm 


Trevor Scott 
280 Jadcson St 
Gilberts, IL 6013B 

Re; Empfoynj&ntAtWHfAgre6ment 
Dear Mr. Scott’ 

I represent Oasis Legal Rnance Operating Company LLC fOasls" or ttie "^Company") and 
write to remind you of the restrictions contained In the Employment At Will Agreement (tJie 
"Agreement^ that you signed with Oasis on or about November 19, 2010 (a copy of which I 
have attached to this letter). . 

As you know, the Agreement contains protections relating to the Company's confidential 
information and also contains certain post-employment restrictions, to Secfion 3, you agreed 
not to USB or disclose the Gompan/s confidential Iniwmation and to return sudi confidential 
information and any other Company property upon the termination of your employment In 
Section 4, you agreed to restrictions on the solicitation of the Company's customers and 
employees for a two-year period. Also In Section 4, you agreed that you would not “engage in 
or contribute any Ojnfidential Information to any work or atJMty during the Post-Bmployhient 
Period [two years after temilnaaon of empfloymentl that involves a product, system, apparatus, 
service, or development which Is titen competitive with or similar to a product, system, 
apparatus, service, or development on which [you] worked or with respect to which [you] had 
access to while at the Company." In Section 5 of the Agreement, you specifically acknowl^ged 
the reasonableness of these rekiictions. 

Oasis has reason to believe that you have agreed to work for a competitive business 
enterprise, Signal Funding, LLC, in Violation of Section 4 of your Agreement Act»rdlngly, oasis 
demands that you Immediately cease and desist from any violation, or Intended Violation, of 
your continuing contractual obligations, including commencing employment with Signal Funding 
In violation of your Agreement. 

Under the terms of tfie Agreement, Oasis will seek injunctive and compensatory relief If 
you breach your Agreement. You could be ordered to pay Oasis damages, as welt as be 
enjoined from-engaglng In the Infringing condud. 



Httleridun 










Tt-eyor Scott 
October li, 2016 
Page 2 


It is my client's hope that you will honor your contractual obligations under the 
Agreementf and that we can resolve this matter without the necessity of invoking legal process. 
Accordingly/ please certify in writing by October 14/ 2016 that you have not and do not 
intend to work for Signal Funding/ lie In violation of your Agreement and that you have 
returned to Oasis all of Its confidential Information, materials and property. 

You are hereby put on notice of andcipated lIHgatfon. You are also hereby put on notice 
of your associated duty to preserve evidence/ both electronic and otherwise. You are required 
to take all roeMures to preserve and to not moduy, alter or destroy any hard copy and 
electronic records and any tangible Items which may, or could be, evidence in any fortbeommg 
lawsuit against you and/or others-acting In concert with you. This Includes all records and other 
evidence maintained on your computers or systems, as well as any mobile storage device, 
thumb drive, PDA, -digital camera, smart phone, or any other electronic information storage 
device, application, or service, and Including any web-based email system, or web-based 
storage repositories such as Dropbox or Boxx, This also Includes any correspondence or 
communications between you and-Gary Chodes or anyone else affiliated or assodated with 
Signal Funding, or any communications you have had with any Individual employed by the 
Company reganiin^ Signal Funding. If have any questions regarding whether reoirds or 
othef pr^erty are, or could be, evidence in this dispute, you must preserve the material, 

You have an obligation not to modify, delete, or alter In any fashion any hatti copy 
and/or electronic record.s which could be relevant to potential pending claims against you. We 
also demand that you not alter, modify or delete any email records, including any records 
accessed through any web-based email accounts. If you tell to take reasonable measures to 
preserve evidence or potential evidence, a court may Issue various sanctions against you, 
Including monetary sanctions, issue sanctions, evidentiary sancti'ojis, or a default judgment 

Thank you for your attention to this matter. 



RtjnwWeai«182269.4 MOD16.1DI10 
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JttpirtlfriftWrit I^4cciYxio fti CoApiivin J 

tmpkiranit iflft wy elhnt w Cliint of tt« Cottjwy irtiHift 8i> wn* « whtowV 

^briorw ^mtooHtininlt&ltr Cempo^. Fo^lowiot^ ^jafion 
nti^J )Ml««iifi)ii»i 5 >le oMutal UDdM«ri*riiii»2 miS of-fth Asaonmi. For puipowt wnoi; 
aantctiv* DiBiD iiy pwm, Bra or ornty VfM^hJni>«n ft eMtjct-wjtS iiyoapJi^?« 

•jMtrf jj» Coajny msirfhg ftoprofteft «nil *Bvl5«offt» Comp*ry<hifti ftHliw Imintd W*b 
prM«ttistT<^vome^ ^od’ ' 

5 »K)[irqpB». I«)mcaH»ilswlI»rilt»mbhlftMe«tJjRed'hf«v*itoX3«d♦*" 
rwHowWo Md 7 *chni> ip'pwteotflio hwteKoond Kliteta of li» CdnpRry **4 Oiw >ny vloimwi w 
' 1 &HO TtttricHBWwUI HHB loMiMlil »ad IfttpMoWp Jqjmy to Si» Coapn/t n4 ** i. ^wjutnw 
lieiwrf, T Burt IM ftmCempottf ft wtlW, ft iiWttoB to «iy rtherremtfl^ to pel^»^ 
ptnnmwii fthuKtlvo teFoF^ j»w™ Bpooitto potfomtwiir wd to pwvenl * bmeh ar eannmpMM 
VowJit cfwYh Imitiplii. 


i BUnnrtn AcrtBBMSyiT, ra* Apwmtnt ib»ll jupened* a frwtow BjrenntnU 
cdveriutbftiuliJtotmiHoi botwoomROimd tfn C&apiqjr. 

7. .gmiHaaiy. PIWWob of te Animortli lisMto «yi^ il 

A«1] sotrfftoktftTiliiKy of My oftorpiovitloi) of iWi Agaimrnl If *07 j ?**!*'» 

ft hoMfo bo wiowowito » tolfajJk ««p» v i«Iinw!»,Tl tindl booojtrtnwi by lltniilng tnd itOwaHl 
jOayloWoPlbrc^towidtrrifKHVltft'att 


s. noVBiaroaoiAV. lhftA««mwtihill bojav«ni»dimtl«i^v»dft»»Midi]i« 
frith tbt liw ofUif Stoto of Wtaoli md jwlt dWoo wd visit* tor tiv wttw *h»tl b* “2! 


tgtctftofCock Oi»liy,llli»ls. TWiA8tiwii(itJW#bobfi|iJ!o5opon md HiforoetftftowdtiitWhftt* 
*iid!sj»Jr*pr«c*H»v<»«i!d1h»M»i*”<**of»Vft*% iBYWifiwuwBiitoWOVooneoiVedwnuM tyw*. 

lACfWOWEEDOBOIWI 8VSIClWr»BlELOWJBAVEl^,UW^W^A^ 

TO AW. OF TBH -pROVISttWS OF TWS AOKEEMTOt HAVE HM> TO 

RBYIBW 1MB AefEEBMENr Wra AW ATTOWtBVOF MV CM^ 

TO RETAIK AK ATJOWreV ^’UNDBREIA'l® AWB AGSESTO ALLOT WE BWVKIWS 
SBI FORTH ASOVB. I AMO AGXMOWLBDQB THAT 1 HAVE TSECEFY® A COFY OF THIS 
.AQXEEMEMT . / __ 
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Williams, Bax & Salxzman, P.C. 

AlTORNBSSArliAW 

> LaSalle Wackeb Building . 

221 North LaSalle Street^ Suite 3700 
Chicago, Illinois 60601 
telephone (312) 372-3311 
FACSIMILE ^12) 372-S720 

.WRITER’S Email ' Website 

salt 2 m 8 n@wbs-Iaw,conx www.wts-]aw.coni 


• October 14,2016 

VTA E-MAIL & U.S. MAIL 
James M. Witz 
Littler Mendelson, P.C. 

321N. aadc St, Suite 1000 
Chicago, IL 60654 
G'wit 2 @Utti[er,com) 

Re: Tyson Beauchamp & Tfwor Scott 
> • 

Dear Mr. Witz, 

This firm represents Tyson Beauchamp and lyler Scott This is in response to your letters 
of October 11,2016. Neidier Mr. Beauchamp nor Mr. Scott is under any obligation to report their 
current employment status to Oasis Legal Finance Operating Company, LLC (“Oasis”)" We do not 
believe that “die restrictive covenants contained in the employment agreements that Mr. Beauchamp 
and Mr. Scott signed with Oasis are enforceable and we do not believe that there has been any 
violation of the terms of those agreements. 

All further communications regarding this matter shall be directed to me. 



KES/tg 


\ 
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From: Lou Vena rmailto:louvena@hotmall.com1 
Sent: Friday, October 21 ,2016 11:12 PM 
To; Ralph Shayne; Kevin Connor; Colin Lawler 
Subject: Re; Letter of resignation 

Ves, I gave my office keys, key card, and cell phone to Colin and Debbie. 


Fioni: Ralph Shayne <rshavne@oasisfinanclaLcom> 

Sent: Friday, October 21,201611:10 PM 
00 ^o: Lou Vena; Kevin Connor 
^ ^Subject: RE: Letter of resignation 

1 ^ Sriiank you, Lou. Have you returned all company property to us? 


From: Lou Vena fmallto:louvena@hotmall.com 
Sent: Friday, October 21,2016 10:58 PM 
To; Ralph Shav^ie; KeMn Connor; Colin Lawler 
Subject; Letter of resignation 

Please see attached. 


1 
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Plaintiffs 


Plaintiffs Name 

Plaintiffs Address 

State Zip Unit # 

OASIS LEGAL FNCE 

OPRTNG C 


0000 

112916CONSL 


0000 

W/16CH09317 

Defendants 

Total Plaintiffs: 2 

Defendant Name 

Defendant Address 

State Unit # Service By 

CHODES GARY 


0000 

SIGNAL FUNDING LLC 


0000 

OASIS GROUP DISBLTY LLC 


0000 

JAFRI FAVRA 


0000 

MABEL JAMES 


0000 

OLSEN MICHAEL 


0000 

WANDER JOSHUA 


0000 

BEAUCHAMP TYSON 


0000 

SCOTT TREVOR 


0000 

VENA LOU 


0000 


Total Defendants: 10 



